STATE OF SOUTH DAKOTA 


IN CIRCUIT COURT 


) 


SECOND JUDICIAL CIRCUIT 

49CIV19- 

COMPLAINT 


COMES NOW Plaintiff, Frontier Bank by and tlorougli its counsel of record, and for its 
complaint against the Defendants above named states and alleges: 

1 . 

■ Frontier Bank is a banking corporation with an office in, among other places, Sioux Falls, 
Minnehaha County, South Dakota. 

2 . 

The Defendant School Bus, Inc. is a South Dakota Corporation with its principal place of 
business in Sioux Falls, Minnehaha County, South Dakota. 

3. 

Steven C. Hey is a citizen and resident of Sioux Falls, Minnehaha County, South Dakota. 

INDEBTEDNESS DUE PLAINTIFF 

4. 

On or about September 14, 2018, in the ordinai'y course of its banking business, and at 
the request of the Defendants School Bus, Inc. and Steven C. Hey, Plaintiff made a loan to 
School Bus, Inc. in the original principal sum of up to $500,000.00. A true and correct copy of 
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said Promissory Note is marked as Exhibit A, attached hereto and incoiporated herein by this 
reference. Said Promissory Note is hereafter sometimes referred to as the “Note”, 

5. 

By virtue of certain defaults in the Commercial Security Agreement described below, 
Plaintiff has exercised its right to demand full payment of the sums evidenced by the Note, 
pursuant to a demand made June 7, 2019. 

6 . 

Despite such demand, and the passage of the time within which payment was to be made, 
the Defendant, School Bus, Inc. has failed to make payment thereof. Accordingly, there is now 
due to Plaintiff principal in the principal sum of $494,474.53, plus interest to July 30,2019 in the 
amount of $1,422.71, late charges in the sum of $416.19, with additional interest accruing at the 
rate of $88.93 per day for each day from and after the date of this Complaint. 

7. 

Plaintiff realleges all matters set forth in Paragraphs 1 through 7. 

FORECLOSURE OF SECURITY AGREEMENT 

8 . 

In order to secure payment of the sums due and evidenced by the Note, Defendant School 
Bus, Inc, made in favor of, granted and delivered to Plaintiff its Commercial Security Agreement 
dated September 14, 2018, sometimes hereinafter referred to the as the Security Agreement. A 
true and correct copy of said Security Agreement is marked Exhibit B, attached hereto and 
incorporated herein by this reference. 

9. 

By the teiras of said Security Agreement Defendants School Bus, Inc., granted a security 

interest in two 2016 Prevost Highway Coaches with VIN numbers as show in said Security 

agreement. In addition, the security interest granted to Plaintiff included a security interest in all 
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accessions, attachments, accessories, and replacements of and additions to either of the Prevost 
Coaches; all products and produce of said Prevost Coaches, all accounts, general intangibles, 
instruments, rents, monies, payments, and all other rights arising out of a sale, lease consignment 
or other disposition of either said Prevost Coaches; and all proceeds (including insurance 
proceeds from the sale, destruction, loss, or other disposition of either Prevost Coach, and sums 
due from a third party who has damaged or destroyed either of said Prevost Coaches or fi:om 
such a party’s insurer whether due to judgment, settlement or other process); and all records and 
data relating to any of the property described in either of the Prevost Coaches, whether in the 
form of writing, photograph, microfilm, microfiche, or electronic media, together with all right, 
title and interest in and to all computer software required to utilize, create, maintain and process 
any of such records or data in electronic media. 

10 . 

As noted above, default has occurred under the terms of said Security Agreement in that 
School Bus, Inc. made false statements concerning the priority of the security interest granted to 
Plaintiff; and, in addition, among other things, such false statements lead Plaintiff Bank to deem 
the prospect of timely payment or performance of the indebtedness due it to be impaired. 

11 . 

Based upon misrepresentations made by School Bus, Inc., and specifically Defendant 
Steven C. Hey, the Bank was induced into entering into agreements in the form a Change in 
Terms Agreement dated March 4, 2019, a true and correct copy of which is marked Exhibit C, 
attached hereto and incorporated herein by this reference. 

12 . 

Pursuant to the Change in Terms Agreement described in the immediately preceding 

paragraph and a Commercial Security Agreement dated Mai'ch 4,2019, described in the 

immediately preceding pai'agraph, Plaintiff Bank was granted a security interest in a 2015 
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Prevost Highway Coach Bus and a 1999 Prevost XLII Bus, and the other identical collateral 
described in the Commercial Security Agreement dated March 4,2019. Such collateral was of 
significantly less value than the collateral originally subject to the security interest made in 
connection witli the Note, 

13. 

By virtue of such default, Plaintiff is entitled to the immediate possession of the 2015 
Prevost Highway Coach Bus and the 1999 Prevost XLII Bus. Upon obtaining such possession 
Plaintiff is entitled to exercise all rights and remedies available to it under the terms of the 
Uniform Commercial Code effective in the State of South Dakota, 

GUARANTY 

14. 

Plaintiff realleges all matters set foith in Paragraphs 8 through 13. 

15. 

In order to induce Plaintiff Bank to make the loan to School Bus, Inc. evidenced by the 
Note described above, and to assure timely payment of all sums due pursuant to said Note, 
Steven C. Hey, an officer and shareholder of School Bus, Inc. made in favor of and delivered to 
the Plaintiff Bank his Commercial Guaranty, a true and correct copy of which is marked Exhibit, 
attached hereto and incorporated herein by this reference. 

16. 

By virtue of the failure of the Defendant School Bus, Inc. to make timely payment of the 
sums due after default and payment of sums due under the Note following acceleration of the 
date for such payment. Defendant Steven C. Hey is obligated for full payment of all sums 
evidenced by the Note. 
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WHEREFORE, Plaintiff prays that the Court will enter its judgment as follows: 

1. Jointly and severally against the Defendants School Bus, Inc., and Steven C. Hey, in 
the sum of $496,313.43, as of July 30,2019, plus any late fees incurred following the date 
hereof, plus interest in the amount of $88.93 per day for each day from and after the date hereof 
to the date of such judgment. Further, Plaintiff is entitled to recover from the Defendants the 
costs and expenses, including attorney fees, incurred by the Plaintiff in these proceedings; and 

2. That the Court enter its Order providing that Plaintiff is entitled to the immediate 
possession of collateral consisting of the 2015 Prevost Highway Coach Bus and the 1999 Prevost 
XLII Bus, and also including the other collateral described in Paragraphs 9 and 12 above; and 

3. That Plaintiff has such other, furtlier or different relief as the Court may deem just, 
proper and equitable. 

■n c - 

Dated at Sioux Falls, South Dakota, this day of July,' 2019. 


DAVENPORT, EVANS, HURWITZ & 
SMITH, L,L.P. 






ROBERT E. HAYES 
206 West 14'’' Street 


P.O. Box 1030 
Sioux Falls, SD 57101-1030 
(605)336-2880 
Attorneys for Plaintiff 
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PROMISSORY NOTE 



;,.lDa})'£iAt6V 

-jMeturtly,;';; 




■.f?ffic9r 

K:ct 


Ruferenees In lha boxes abov« are fnr L«ider's usa only and do not limit the applicability of this documsnl to any psrtfcular loan or Item. 

.. Any Item abova contalnina ‘ ' has beer; omittad dua to text fanoth nmhatlora. 

Borrower: SCHOOL BUS, me. 

5100W8THST 

SIOUX FALLS, ao 67107 

Lendar! FRONTim BANK^tOWNTCWN 

SIOUX FALLS • DOWNTOWN 
101 6 PHILLIPS SU/TE 103 
SIOUX FAILS, SD 67104 
16051 332.3832 




Principal Amount! $5(K),000.00 Data of Note: Saptambar 14, 20t8 

PROMISE TO PAY. SCHOOL BUS. WC, rBorrowat’} precnifos to poy to FROWTIBI BANK-DOWNTOWN rLondor'h or oridor. In lawful morM/of 
tfw United StoUt of Amartce, the princ^k^ tmount of Rv» dunked Thou*and & 001100 0«tl»n fasOO.OOO.OO) or so mudi ta m*y Im 
outstandiio, tc^Miar wtA hTtarset on ttM uttpoM otitttwding principal babnee of eaeh edvenes. tnur«*( shall bo esieulotwl from ilia date of 
each 3dvan«e until repaynwnt of a»di advenoa. 

PAYMENT. Borrower wfll pay this loan one pavmant of outstsn^g prineippl phta atl aceruod unpaid Intarost on Saptamber 1, 2019. In 
sddtion. Borrower wID psy regutBr momhfy paymants of all acovad unpaid tnterasi duo as Of saoh poymoitt data, beginning October 1, 2018, 
vrith all tubsequam tntarect peymanta to ba due on tha samt day of ascfi mondi after that; Unless otharwiio ograod or reared by applleobla 
law, paymants wffl ba appliad first i« eny eeenJsd unpaid Intorast! then to any lato charges; then to «ny unpaid eollKtlaft eoita; and tTten to 
prlnclpol. Borrower wIR pay Lender ad Lender's address shown above or at such othor plaoa m Lander may daslgnsta In wrWnB. 

VARIABLE INTEREST RATE. The Interest rate on this Note Is Sbblect to ehsngs from lima to time bssod on chsnoas In an IndependenT Index 
which is the WON Street Journal prims tending imerpsi rate as posted by atlaast 7S% of tho nation's iargaet 30 banks and published In the Well 
Straot Journal Irho *lr^BX*l. Tte tndinr Is net naessistfly the lowast rata charged by Lender on Its laarta. If the Index baeomsa unsvsllabls 
during the term of this loan, Lettdar may designate a substltino tedex tftoi notifying Borrower. Lender will tell Borrowtr the currant Index rate 
upon Borrower's request. The imerestrata chenge will ftotoccurmore often than each dsy. Borrower understands tbitlsridar may make loans 
based on other talas as waU. The Itutox cutrsn^ Is S.000% par annum. Prior to adding of subtracting eny marglrt to tha Index, tho Index it 
rourtded up to tho nearest 0.12B paroant, resulting In s currant rounded Index of 6.000ft. Inieraat on die unpeld prlnolpsl balanee of this Note 
will be calculatsd as described hi die 'INVEST CALCULATION METHOD* paisgraph using a rata of 1.000 psreaiTtsgo point over the Irxiex, 
rounded to tha nearast 0.125 percent, adjusted If nacasssry for any minlrnum and maximum rats limltorions deaedbod below, rssulilng In en 
Initial rata of 6.000% par annum based on a year of 360 days. NOTICE; Under no circumeianees will tho Inlareft rata on this Noia ba lata than 
G.Oraft pcf annum or rttora than tha maximum rate allowed by applleabla law. 

INTEREST CALCULATION METHCH). imtrasi on tMs Note Is computed en ■ 365/360 baalt: that is, by applying the ratio o( the tntaiest rati 
ovir a year of 360 days, mtifitefied ^ tits outstanding prfnoipal batonaa, middplod by the aotusl nunbv of days the pilrMlpol babnes Is 
ovtstarrAig. AR Interest paysbie undar this Nets Is computed using Oils method. This eslculatten iiHlftod rasutts In a higher sffsetiue teterast 
rata than tha numario Iniaroat rate stetsd te this Note. 

PREPAYMENT: MINIMUM INTEREST CHARGE. Borrower egreai Ihll all loan fees artd Other prepaid linenoe charges ere samod fully as of ti>a 
date of (he loan and win not ba autjaet to refund upon serty paymunt (whetiiorvaluntsry or as a result of default), except asodtarwlse required 
by law. In any event, even upert lull pispaymtnt cl (his Nan, Borrowar undemtands that Lander Is antitled ta a mIrnrtHim 'ntarert eher^ of 
SSB.OO. Otiter than Borrowerte oblIgmIoA to pay any minimum Interest oherge, Borrowar may pay without panaIr/ all or s portion ol tha smaunt 
owed esillsr thtn It li due. Early paymanu will not, tmlasa seresd to by Lender in wrfllng, rellsve Borrower of Borrower's ebflgetlon to eandnua 
tc maKa paymanH «t aeerved unpaid imarast Rather, early peymanta will radues the prihelpsi bilinea due. Borrov/ar agrsss not to send 
Lander paymtnti markad ‘psld in fuiP*, 'writhout receurser, or similar langusBc. If Berrowor sends sutit a osymanti Lsnosr may eoeept It 
wIrheuT losing any of Lender's rights under this Note, and Benowsr will rsmsin obligated to pay eny further amount owed to Lander. AR wrfttert 
communloadOM oorKwtnktg dlspus^ smeunts, Including any chMk or othar payment testnrrpont thet Indleena tfict tha payment eonsthutas 
'payment In hdl* ol tite amount owed or that is tahdared with ctlhar eonditlons et tmHatlons or ** full tstlsfsetten of a diipuisd smount must be 
malted or daUuared to; PRONTTeft BANX-OOINNTOWN, 8K)UX FALLS • t>OyilNTOWN, 101 & PHILUPS SUITE 109. SKWX PALLS. SO 67104. 
IAT6 CHARGE. If a peymcnl Is 16 days or more Iste, Borrowar will be oharged SAOOft of rha regularly oeheduled payrnerX or esOO.W. 
whlehevur te teu. 

INTEREST AFTER DEFAULT, tteon delauli, tetiuding (aDura to pay upon final maturity, lha Intvsst rate «n this Note ahali ba Increased to 
IB.OOOft par annum baaed on a year of 360 days. Howaver, in no event will tha Iniareat rate exceed the mardmvnt Irttsrait rata (imitatfons 
under applloablt law. 

DEFAULT. Each Of the foRowfng shall constitute an svam of delauli ('Event ol DeloulC'l under thli Note; 

Faymeirt Dafsvit- Borrower falls to make any payment whan due under this Note. 

Oirwr Dafautu. Borrcwsi falls to carroty with ot to perform any other terrn, obligation, covenant or condition conulnad in thia Nata or Iri 
any of (ha related documents «r to comply with or to pertonn any term, obligation, cevenent or eamTrtlon contained In any ether agraamini 
between Lander end Borrower. 

Default ht Favor of Third Fsrttes. Borrower or srry Oranior dafaufts under any loan, extension of credh, leeurliy agreatneni, purehgea or 
eatss agreament, or any other agmement, In favor of any other credlmr or parson thet may mstorlaJly bHbcI any of Barrowe/’a property « 
Borrowar'a sblltty to repay this Note or perform Borrowor'e obllgatfons under this Non or any of the related daouments. 

FtUtt Surtamanti. Any werrsnty. repreientstlon or statement made or fumished to Lender bv Sorfowar or on Borrower's ^hslf undsr (his 
Note or the roisted documents is fatsa or mUlecdlng In ony malorici reapoct, eithor raw or st the lima made or furnlshod or fascDrrtu false 
or mltlaatfng et any dme thsresfter. 

Insdvutvey. TTw dissolution or tormltioiter> of Borrower's axIstericD ss o going businasa, (hvo insolwnoy of Berrowor, tha appointment of a 
raesivar ter any pert of Borrower's property, any assignment for the benefit of creditors, eny type of ueditdr wprkouL or tha 
oomnwneamant of arty proewBno under ony bankruptcy or Insolvoncy laws by or against Borrower. 

Ctaditor ot Forfeltufo Prooasdlrtgs. Commencement of foraoteaure of terfaiturs proceedings, whether by judlclat pro«edIng, aall-hsip, 
reposBoaston or any other method, by any credMor el Borrower or by any governmental egen&y against sny collateral securing tha loan. 
This Inclodee a gamisnmcni of ony of Botrower'a acooume, including dapostl acoounte, with Lander, ftowevar, this Event ol Defsult shall 
not apply If there is a good fahh ebpute by Borrower as to the vslldlty or ressongbleness of the claim which la the baste ot the eraditor or 
forfoltura proceeding and If Boitowsr gives Lender wrttran notice of tho crBditor or terfolture procosding and deposits with Landsr monlee or 
a suroty bond ter the croditor or forlalturo ptoasedlng, In an smount dotormlnod by Lender, In Its sole diseratlon, as bting sn adequate 
reserve or boruf for tha dispute. 

Events Atfacting Guaiarrtcr. Any of tha preceding events occurs wlih respect to any Guarantor of any of tha indsbtednees or sny 
Quarantor dlos or becomec IncompulonL or revokes or disputas the velldi^ of, or rwbDIty under, sny guaranty of tho Indebtedness 
evidenced by this Note. 

Chattga te OwnaisHp. Any ^angc In ownership of twanty-Rva percent (26%) or more of the common a took of Borrowoi. 

Adverse Chsngi, A malarial advarse Change occurs in Serrower's fliuncisl condidon. or Lander boliaves the prospect ol psymam or 
performance of this Note Is impaired. 

Cure Provisions. 11 any default, other than a default Irv paymeni. Is curable and If Borrower has not been given a notice of a breach of the 
sama provision ol this Note wHhIn the praeadma twelve (121 momhe, It may ba cured If Borrower, after Lender sends written notice to 
Borrower demanding cwo irf such default: (II cures the dsfault within ten (10) dsys: or 12) (f the cure roauirst more than ten HOI diyi, 
Immedistely lititlatoa steps wMch Lender dssms In Lender's sola dlscroiicn to tro sufficlorit to cure tiio default and ihereafter cantlnusa and 
completes aH reasonabla and nacosssry steps sufficisni to produco complianea SS soon as reesorMbiy practical. 

LENDER'S RIGHTS. Upon deteult. Leodet may doclnro tho ontira unpaid pfincipsi balance under this Note and all aceruad unpaid Interest 
ImmedlBtely due, and then Sorrower wM pay that amount. 

ATTORNEYS' FEES: EXPENSES. Lender may hire or pay someone else to help collect ihia Note If Borrower does rai pay. Botrowrer will psy 
Lander that amount. This includes, aubject to any llmita under applicable law, Landar'a attontays' fses and Lendsr's legol expensos, whether or 
rat thare is a lawsuit. Including enome^' fees, expenses for bankruptcy proceedings (Including efforts to modify or vacate any eirlomatio stay 
or injunction), ond appeals. If not prohibited by appllcablo lew, Borrower ola'o will pay eny oouri costs, In addition to all other sums provided by 
lew. 
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PROMISSORY NOTE 
(Continued) 


Page 2 


GOV^nNINQ LAW. This Nots MR b« fiovarnrsi by fsdsnil lay/ applloabis ta Under end, to tfie oxtsrR not prwmpted by fetfeni lew, tfw Iswe of 
the-Stsle of South Dakota without ragwd to he conRIou of law provltlori*. This TIote has bean acc^ttad by Under In th« State of South 
[jBkota. 

DISHONORED ITEM F®. Borrower iwfll pay a fee lo Lerwter of SI S.DO if Borrower makes a payment on Sorrowar’e loan end tho chock or 
praauTborized charge with wMch Borrower poye l> Intor dishonored. 

RIGHT OF SETOFF. To the snertt permlned by epplieehle law. Lender reserves a right ol aatoH In oil Borrowcr’a eeeeunts with Loiyfer (whether 
checking, nvirrgt, or soma other eceeunt). This Ineludse sit eeeounts Borrower holds Jointly with someorve else er>d all aooounis terrower may 
open In fba future. However, thta ifoae not Include any IRA or Kaogh accounts, or ony trust accounts for which aatoff would Be prohibited by 
law. Borrower auihorUes Urtder. to ths anient pormittad by appncebfe law, to charge or setoff s!l sums owing on the Indebiedness egolnai any 
end all such eceounis, 

COUATERAL, Borrower ecknowlodgoE title Note is eeeured by the following collateral described In the aecurity Insuument listed hordn: 

(A) a Commerclel Security Agraemettr dated September 14, 2018 made and eucutsd between SCHOOL BUS, INC. and Lerxier on 
oollaterel daanlbed ea motor voMolos. 

UNE OF OREOIT. This Note evidertcoe a revolving line of credit. Advancaa under dtie NolO may be requested orally by Borrower or by art 
sirthorizad person. Lender may. but need not require that all oral requests be confirmed In writing. All communloations. Inairtictfani. or 
directions by (etephone or otherwiaa to Lender are to be directed to Lender’s office ahown above. Borrower egreos to be Sable far aU aurru 
elthar: (A1 advanced In secotOmca with tho Inslrucflons of art authoriaed parsoo or (B) creditod to any of Borrower's aocounu with Lender. 
The unpaid principal balsnea oMng on Ihla Note at any Urns may ba cvidoncad by endorasmants on IKs Note or by Lertder's Irrtemel records, 
including tfoily computer print-ouis. 

DOCUMENT R^ftOMICTtONS. A rcproiluctlan of this rioeiimant and any sopportirtg document shall have the lull force artd offoot of the 
original, 

SUCCESSOR INTEREBTS. The terma of iMs Noia shall be bindlrtg upon Borrower, and upon Borrewer's heirs,, parcotiil /apreaentativae, 
succesfon end euigns, end ehafl tnuta to ihs bonolli of Lender end lie sueeaasoM and assigns. 

Q^EML PflOVSIOKS. If ony pen of this Not# cannot be enforced, this fact will not effect tho rest of the Nola. Lander may daley or forgo 
OAiorc^nB OAV of fi8 dQhtd Of lOfAOdlfto uAtfor thl# Noto wittowt losing ihsm. Bo/rpwof snd ony other porson v^bo vigntr gvierentoes or ondareos 
thia Note, to the ejctant allowed by few. waive praMiwment, damsnd for payment, and notfea ol diihonor. Upon ony change In the iBtms of ihia 
Note, and unless othorwlco oxpreaaly atated In writing, no party who signs Bilt Note, whether as maker, guarantor, accommodation maker or 
andorsor, shall bo ralesied from lia&auy. AH such partlee egree that Lsr>der may renew or extend Ircpastetlly sod for any length of ilmel this 
loan or raloaee any party or guaramor or collotoral; or Impair, fall to realize upon or perfaci Londer'a security Iniaraai In tho collateral; end taka 
any othet BCtlon deemed nacesiary by lender without the consent of or nodea to anyone. All such parties also esraa that Lender may modify 
thIa loan without the conssnt of or notice to anyone other than the party with whom the modlficailon Is made. The obtoaiiou under this Note 
am Joint and several. 

PRIOH TO SIGNING THIS NOTE, BORROWER READ AND UK06RST000 AU. THE PROVISIONS OF THIS NOTE, INCLUOINa THE VARIABLE 

iwraesT rate provisions, borrowhi agrees to the terms of the note. 

BORROWER ACKNOWLEDGES fl6CEa>T OF A COMPLETa) COPT OFTHIS PAOMISSORV NOTE. 

BORROWER: 


SCHOOL BUS, INC. 
By: 
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EXHIBIT 


COIVIIVIERCIAL SECURITY AGREEMENT 



liOan PattLi; 

odiiifaiMs 






Rafcrences In the boxes above ere for Lender's uu only end do not llmh the Baplicablllry of this documeirt to sny partlnilar loanorltam. 
Anvitem aboveconlalnino ***** hss been omitted due lo toxilengthUmltatkins. 


Grantor: school bus. inc. 

5100 W8TH ST 
SIOUX fAUS. 80 67107 


Lander: fhontter banx-dowhtoi^ 

SIOUX MLIS • DOWNTOWK 
101 5 PHILLIPS SUO^ 103 
SIOUX FALLS, SO S7104 
(60S} 332>3S32 



THIS COMIMEnCtAL SECURtTY AQREEMEIiT d«t«d 8<ptsmb«t 14, 2016, If mxdo and •Motrtod batWMti SCHOOL 6U5, INC, (’OnMtor*) and 
FRONTIER BANK-OOWNTOWN rUndari. 

QRANT OP SECURITY INTEREST. For vcLuaiH* comklHatipn. Grairtcf B»nt* to Undar a aaoority fnteraM In th« CoBalaral to ««oure Iho 
tndfbtetfnuf snd sgrioa mot Lac^ shol havo lh« rights ttatad in thH Asrtamont with roopoot to tht Collattfal, In addition to all other rlshta 
Vfhkih Londor may have by low. 

COtLATBIAL DES CR IPT I ON. Tho word 'Collateral* aa ueed In this AsraBment maons the foHdwing deacrllMd property in which Srontor Is 
givlns to lender a securtcy imerost tor the psymenl ol the Indabiedneaa and peiiomnenoo of sH oihar obligations under tha Note and thiu 
Agreament: 

2016 PREVOST H3^S HiQHWAY COACH (VIH 2PCH33493QC713076) 

Locand Bi: B100 W STH STREET 

filOUX FALLS, SD 6710T 

2016 PREVOST M3-4E HIGHWAY COACH |VIN 2PCHa34»9GC713079) 

Located at: 5100 w 8TH STREET 

SIOUX FALLS . SO 67107 

In eddlUon, the word 'Callaiarni* olto Includat ell the lollowing: 

(Al All accessions, sRsehments, accaasoiioa, toplaeomenls of and eddidons to any of tha collstsral described herein, whsihar added rMw 
0 / iBier. 

(B) All products and produce oi any of {he property described In this Coliaiarel secilon, 

to All accounts, gona/al Itnsngiblea. Inatrumonts, rents, monies, payments, end all other Ttshie, arising out of a tela, laess, oott^gniT'ont 
or other dtspotiilon of tny of the property described In this CollatersI section. 

(01 All proceeds llncludlng Insurance protoods) Irom the sale, destruction, loss, or other dlspesIBon of env of the properly daseribed fn ihl* 
Collateral lacdon, amt sums due Iron* o third party who hss damagod or destroyed the CoUoteral or frorn that party's Iniurer, whether duo 
to judgment, sottlement or other process. 

(SI All rocerdt and dots ralstihO <0 any of the property dsteilbed In this Consisrsl section, whether In the fotm of e writing, pnoragraph, 
mlcfolllm. mlerofiohe. or electnralo medle, together with all of Qrsrrtor’e right, tills, end Interest In and to ell coroputor eoftwsra raguired lo 
utHIzs. oreais. maintein, ontf process any such fscord* or data on electronic media. 


CRC68>C0LLATEAALfZAT10N. In addirion TO the Note, this Agreement sanjrss sit obllgatleni, debts and llabEHIea, plus Intercei _^ereor*, of 
Ofsntor to Lender, or any one or moro of thorn, os well os ell alalms by Lender sgsinst Orentor or any orte or more of them, whelher now 
oyJsiIno Of harasftar erislng. whethei reiated or unrelated lO the Durpofo ol the Nolo, whaihor volunniry or otherwise, whether di» or not due. 
direct or Indlreec, dototmined or wwswtmlBed. absolute w oontingem. Ilguldeted or untiauidatid, whelher Qrentor may bo IlsWe livllviduellv or 
jointly with others, whether obBgewd ss guirentor. surety, sccommodstSen perty or pthotwlso, end whsihsr rocovs/y upon such amounis mty 
U Of hereefter may become barred by any stetuio of Kmitstleni, and whother tho oBiIgbllon to repay euoh amounts msy ba or hersaher may 
beuorne otherwlM unenforceable. 

RJTURE ADVANCES. In eddltlon to Il» Note, this Agreement lacutsi sll lutuio edvanaae meda by Lender w Graniof fegardiejs of wHsihar tJw 
ad^fKoe ere made e) pursuirit to a commftment or W for tha «ma pu/poeis. 

RWKT OF BCTOFP. To the exrent ponnhtsd by eppHcoble law. Lender reeervss a fight of eeioff In ell Qranwr's accounts wlih Lender (whelher 
chicking. Mvhge, or somo other acBoootl. This Inclwfles •» eecounts Srantor holds joinefy whh aomaone alae and e l aceoontt Grantor may 
open In the lutute. However. tW* dots not inelude any IBA or Koogh accounta. « any trtMi account# tor which eeloff woJd be prohiNwd by 
law. Grantor euthcrlMe Le.ndor. to tho wteni pcrmlttnd by eppneible law, to charga or catoK all sums owing on the IndeirteOneM egeinit soy 
and all euoh accounts. 

GRANroB'S HEPRESBdTATIONS AMJ WABBANTTES WITH BESPECT TO THE COLLATERAL. With respact to Iha Collateral, Grantor rspreeenw 
end prutniaos u Lender that: 

Perfection cl 6*«irtty IntBioat. Grentot egreae to tsks whsTcvof ootions are regueaied by Lender to perfect end contlnon Lender'e eecunw 
imoreet In the Collsteral. Upon reqiwsi of Lender, Stsmor will deliver TO LarTOer sny and all ol it»H documants ovidBfioIng or coiwittuttng the 
CollatersI and GrenTOi wW note LeiwJsr'f intareSf upon any and ell chattel paper and instrumerhs II not tfehwerMl to Lander for posaesilon 
by Lander. TWa h e eonfniirvg Secorhy Agreemenl end wIR eorditu* In tffeet avert though all or any part ol the Indoblodnwj la peM w Ml 
end even though for a period of fttio Grantor tnoy not bo IndeWod to Lender. 

Nodcss to Lender. Grsrtw win promptly notify lflr>def In wtWr:g at Lerrder’a Bddfeas shown oboue (or auch olhnr sddrofKS ae Lender mey 
deatanaTOffomtlmetotlmo)prfc>rtoa>»r fU ehnnge In Grantor's name; (2) change In Grantor’s aasumed business n8mB(il;f3l ohenge 
in bro manegomenl of the Corporation Grerrtori (41 change In the amhorlied elgnerla): (6) change In Qramor a principal oWco addrew; 
(61 chenge in Orenier'e elote ol orgorritailortj (7) conversion of Qrancor to a rww or differant type ol husitvess inoiy; or IB) chenge in 
ony Olhnr ispem of Grantor Ihet tHtecriy or Indlractly rulatos to sny egraflmems between Grantor and Lander. No tfionga in Grenier's name 
or slats of organisation wm take oftect until after Under hss received notice. 

No V Wtrt lwi. The execution ond ddlvofy ol this Agreament wHI not vloleta any law or egreement govorolng Grsntor or to which Granlor TO 
9 party, and (ts cerKlloste or ortlotos ol Ineorpontlon and bylaws do not prohibit any term or condition of this Agreement. 

Enfbccoabtittr Of (;olTOle»*I. To the extent the Collsteral conilsli of accounfa, chetiel paper, or general Intanj^blea, a# cleWnad by tho 
Uniform Commercial Code, tho Crateral Is enJorceable In eecordanca with Hs terma. is genuine, and fully compiles with all sppllcsble lews 
and rogulettona concerning form, contont snd manner of preparetion end execution, end all pareone appesring to Sm owgsud on too 
CoSaleral have euthoriiy end cepscity to eorttraet end ere TO lect obllaated as they eppesf to be on ths Cellsteral. There shall be no setofle 
or countercleime egalnet any of too CoHstaial. and no agreement shall huve bsan made under which any dsduetwne or cSscounts nwy be 
olsimad ooneerrting the CoUsiertf exespt those dieeloied to Lendar In writing. 

Location of toe Collaterel. Except for vahlcTOs, erxl except othorwlse in toe ordinory eourao of Grontor's business. Grantor agrees to kesp 
the Collateral et Grantor’s edefaess shown abova. or #t the location epecified in tho Coliatarsl delinlBon in this Agreement, or at auch olher 
locations as srs eccaptsblo to Lender. W too Conitarel Is a vehlole. Granloi will keep toe ColleiofBl at that addraas ekoept for TOto'no travel. 
Upon Lender’s fagueal. Grantor wHI dallver to Lender In form aettsfactory to Lender a schedule of foil properties ar>d Collelerm iDc^ans 

relatlno to Qfsntor’oopetoriDns. Including wKhout limitation the following; <1) all real property Grentor owns oria purehaalng; 12) allreol 

proparty Grantor Is renting or loasinp: 01 »!' storage fscilltlas Cronior owns, rants, Issaes, or ueasi ond (41 all olher propartlss whare 
Colleteroi Is or may be located. 

Removal of the CdlMfrel. Excopi In the ordinary course of Grsntor'B businase. Grantor shall not remove ths Collateral from Its existing 
location wHhout Lender’s prior written consent. To the oxtom that tho (Xillatcrsl consists of voWc m. or other htlsd proper^, Grarrtor shall 
r»i taka or permit any action which woiid require application lot csrtllieetes ol title for tf>e vehicles outride ths Sie^te ol South Dakoto, 
without Lender's prior written coosor^t. Grenwr shell, whoirevar rsquested, advise Lender of the exact locstion ol Ihe Coiietoial. 
Trsnsections InvoMrrg (toUatera}. Except for Invuniory sold or sccounts collected in the ordlrrory course of Gtantot's businosa, or ss 
otherwise provided for In Utis Agreemom, Qrarjwr shsU not soli, offst lo sell, or othoiwlae transfer or diaposo ol toe Coliatarsl. Grantor 
shall rtOf cledM. mortgea*. encumber or otherwise permit iho (Xrletersl to be subject to sny Hen, aecu^ encumbtsfice. or 

charge, otoar tosn toe aeewitv Iniwert provided for in this Afireement, without toe prior wrStteri correeot ol Lender, ^s Includes aecuriiy 
interests even If junior In right» too security (ntorosts grontod under thie Agreomsnt. Unless waived by Lender, al proceeds from sny 
dlapoeWon of toe Coliewal (to whatever reason) shell be beW In truel (or Lender end shall not be eofnmingtca with eny other funds: 
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however, thn raquImiMm ehaU not cormllvto eonseni bv lendai lo any aela or other dlsoosiiton. Upon fesefpt, Grantor shall 
immediotfliv dolivar any such proceeds to Undor. 

Title. Crartiw ropiosente end wanante. to Lortder that Grantor holds flood and markewbla tftlo to tho Collstere), fiao and elosr of all lians 
■ and encumbraneas except tor the (fen of this Agroemam, No fltwrieinB etatornem covorlnfl any of the Collaieral Is on fSe in any poWfo 
office other then those which raffoot tho soourtiy Intsraet created by this Aflfecmcm dt to which Lender has speeirically ootuented. 
Grantor ahall defend Londor'e rt^ts In the Collotersl sgalnst the clslma and demands of all other persona. 

Repairs and Matnumnoa. Grantor agrees to kaap and mainieliv end u cause others to keep and maintain, the Collateral In good order, 
repair setri condition it ell drnee while cN’s Agreement remains In offdet. Grantor futtttor agrees to pay whan due all claims lor work dorw 
on, or services rendered or mataosl tornishad In conrKtnlon widt the Coliatersi eo that no lion er oneumbronca may avar sttach to or be 
filed agolnsrtlw Oollateral. 

tnipaetlofl of CellMwet. Lender and Lendar'a destgrwtod reprcsemailvos and agenis ehsH have the right at ell teasonablo tlmea to examine 
end Inspect the Collateral wherever locoted. 

Taxes, Auassmente end Uene. Grantor wW pay when doe el! texes, iseessmenia end liens upon the Cotlotarel, Its use or eparation, upon 
this Agreemem, upon etty promissory note or notes evidencing the Indebtedness, or upon sny of tfta t>ther Related OoCome'nw. Grantor 
may withhold any Cuch payment or may alaet to eoniesi any lien If Qranter la In good faith conducting an appropriate proseedlriB to contest 
the obliflsiton to psy end so long ss Lander's interest In the Collaiotsi Is not Icopardlted In Lender's sola opinion. Il the Collatarsi U 
subjected » ■ lien which te not tfiechsrged whhln tfftaen llB) days. Grantor shall depcaft with Lender cash, e sufficlom corporen surety 
bond or other security setletsctory to Lendai In sn amount adOQuato to piovide for the discharge of the nan plus sny Interest, costs, 
aitomeys' fees or other charges ihet could seeruc ss s result of foraclosure of sals of the Cellatsral. In sny contest Cramer shall defend 
Itself ar>d Lender end shall satisfy any flnsl advorsa Judgmont before enforcement against the CoHetoral. Gientor shall name Landai es an 
oddib'ortal abltgec under any surety bond (umlahsd In the contest procaedings. Grantor further egraaB to furnish Lender with evidence that 
such taxes, BssMsments, and goyemmentsl and oihar charges have bean paid In full and In a limaly manner. Qranter may withhold eny 
such paymom or mey elect io eomset eny Han If Qrantor la In good faith oonducdng an appropriate procaading to contest the obliutkin to 
pay or>d so long as Lender's totaren In the Collateral (a net {eopsrdizod. 

CompTLcnog with Oevemmarttol ftooulremenia. Qramar ahall comply promptly with el) Itwe, erdlnsncet, nllei and rsgulatlena of an 
governmental authorttlea, now or hareahsr In effaet, applicable to the ownership, production, dispoartion, or uto of tho Collateral, tncluiiing 
ell laws or rsgulenona relating te the undue erosion of highly-etodible land or tolating la the ecnveralon of wadends for the produoden of an 
egriculturt) product or commodity, Grantor may oontoit In good faith any auch law. ordinance or rcguUtlon and wldihold compllttnce 
during eny proceeding, Inehicling eppraprlato appeals, so long ts Lendar'a Interast In tho Collateral, In Lender's opinion. Is not (espardiz«l, 

Kaisrtfou* Substanoes. Grarttor repmssnu and wattann that the CollsTBral r^ver has been, and never wilt be sc long as this Agreement 
remains a liw on the Cotfataral, used In idolotlon of any EnwrOftmental Laws or for tho goneretion, menufactute, atofage, tranaportedon. 
treatment, disposal, releeao or threatened relsase of any Hsrerdous Substance. The tepreseritatlora end warranties corttsinad herein ere 
based on Grantor'e duo dfllgenoe In hvssiigsttng the Collateral for Hsssidoue Subatsncaa. Grantor hereby 111 roleeses ar>d walvai any 
futuro claims agetnat LerNfer tor todsmnity or contribution In the event Grantor baeornos liable for ctconup or other oasts undor any 
Envlronmemal Lews, and |2I sgrofia to mdamnify, defend, and hold hemtiesa Laitder rtgaltut eny end sit elalmi end losses resulting from a 
hresoh of this provision of this Agmemant. This obUgatlon to Indemnify and tfefend ehell survive the payment of iha Indabtadnoes and the 
satrafaetton of thte Agreomam. 

Maintenance of Cuuatty Ineuranca. Grantor shell procure arvl malnialit all flaks Insurartos, Including without flmiUdon Rre, theft end 
liability coverage togothor with such other Insurenee as Lender msy reguira whh respect to the Colteterel, in form, smounti. eovcrigaa and 
basis reasenabiy eceeptobls to Lender er>d Issued by a company er companies reasonably acceptable to LarWar. Grantor, upon request of 
Larder, will deliver to Lender from time » Uma the polldas or cettUlcstes of Insurenee In form astisfactory to Lenaar. Including stipulations 
that coverages will ttot be cancellad or diminished without et lesti thirty ITOJ days’ prior wrluen notice te Londtr and not Including any 
dlaeiaimcf of the Irwurar'a BaDiSty tor failure te sivs such a notice. Sash Inaurenee polloy alio shall Include an endotscriteni provldtog that 
ecjvsrsfla (n fsvof of Lender wW not b# Impilrsd In any wsy by any set, emission er default of Grcnter or sny other person. In eonneetion 
with ell policies oovstfng ssseti In which Lender holds or It offered a ssoutity IniereiL Qranter will provide Lender with auch (eta paysble 
Of otitet endoreerrwnw as Lander mev reeutre. If Bremer at any time fille ie ebnin Of ffislntbln any Intursfies as required under tWs 
Agriimint, Lender may Ibut ahsil rtot be obilgaisd tel obtain such Insurance ai.Lender deems appropriate; Including If Lender to clwoaes 
'single Intarast Inaurenee.* wdil^ will cover only Lender's Intotcst In tho Colletsral. 

Apptlcotion of haunnea Proceed*. Oiontor shell promptly rwlify Lender of sny loss or dsmege to the Cohataral II the ettimstod eoat of 
repair or replaesmsnT ixcosda <1,000.00, whether or not tush ecsualiy er lest Is oavared by Insuranas. Landtr may mike proof of loss if 
Grantor fslla te do so within rdieen nS) days of ths cosusfey. All proceeds of arty Iniuranst on the Coliatersi, inokidlng eocrued proceeds 
thereon, shell be hew try Lsiufer ee pen of the CoUstcral. II Lertder consents to repaV or repisesment of the damaged or descroyee 
Collateral, Lender eheS. upon settofectorv proof ol expenditure, pay or nimburaa Grantor from the proceeds for the reasonable cost of 
rspilr or restoration. If Lander does not conaent to ripBlr er replacement of the Collatersf, Lender shell rewin a aoflietent amount of the 
proceeds u pay «ll of the Indobtwtoess, snd shall pay iho belanes to Grantor. Arty proceeds which have not bean disbursod within elx (61 
months shor their receto* •«* which Bremer has not committed to Iho fapsir or fOBtoration of the Cenatersl ehell be uaed to prepav the 
ItxIabtcdrwBD. 

ItaworKe Roservee. Lendw imy tsqulre Grantor to maintain with lander reserves tor payment ol Insursnco premiums, which reserves shall 
be created by montMy peymeirta hom Grantor ol » sum aslimited by Lerrder to be sUfficfBnt to produce, at laest fifteen flS) dsye before 
lh» premium due date, amounts ec letet oqusi to the inaurenee premiums to bo ceid. II fifteen {1S] days bafore payment Is due. the reservi 
funds ero Insufficicrtt, Crsntor «l»ll upon derc^ psy any dotidertey to Lerxler. The rosarve funds shtll bo held by Lender ae s gorwiol 
deposit and shsll oonatitute 0 cMntotsrBsi.beBting account which Lender may satisfy by psymant of the Iniutinca premiums required to bo 
paid by Oramor ss they become duo. Lender does rwt hold ths reBsrvo lundo in trust tor Grantor, end Lender la not the egent of Grsniur 
lor payment ol the Ineunmco premiums required to be paid by Grantor. TTio rrssponalbility for the psymem of premiums shall remain 
Grantor's solo reoponsIblUty. 

IneurMwe Reports. Grarttor. uport lequast of Lender, shall furnish to Lender roporte on each existing policy of inaursnee ahowlno such 
InfermsUon so Lendor msy reosoneWy request Including ms tollowing: |1) the name of the Insurer; <21 the risks Insured; (3) thearrwutK 
of tha pollcyj (41 itw property tosvrod; <51 the than curront vslua on the bssla of which Ineuranco has bean obtained arxl the mintrw of 
dotsimlnlttg that value; end Kl the cwlrstiOh dale ol tf» policy. In siJdllion, Grantor ahall upon request by Lander {however not more 
often ihsn erstuellyl hsva en Indaoandeni epprelser ssdsfaoury to LetKler daiermine, as applicable, the oesh vslua or replscemeni cost of 
tho Collateret. 

Ftosnrtrrg Ststomonti. Grantor ewihorliea Lender » Rto a UCC financing ststomani, or aliem'sUvely, a copy of this Agresment to perfect 
Lender's Dsoutity Interest. At lender’s request, Grantor addltJetwlIy agross to sign all other documoots that ere iweesaarv w perfect, 
prottot end continue Lerwhr's security trneresi In the Property. Grantor will pay sH filing fast, title transfer fees, and ether fees end oosu 
Involved urBess prohibited by law or unless Lender Is required by lew to pay such foot and costa. (Jrantor Irrsvaeably appoints Lattoer to 
execute documents neoesssry to transfer title If thars Is a deleult. Lender msy file, a copy of this Agreament as a financing siaioniBrTt, 

GRAhfTOR’S BIGHT TO P08$ES$t(W. Until dolault. Grantor may have possession of tho tartgible personal property and benaficlal use of sll the 
Collfltarol artd may use It In any lewfril marwtar not Inegntictani with this Aflreemont or the Relsted Decumenta, provided that Grentor’s dflht to 
possession end beneficial use ehell twi apply to any CoHawra! where possesiion of the Collelarol by Lander is required by law to porfact 
Lender's security Intareat to eueh Collatcrel. If Lendei st any lirne haa posaoaslon of any Collatarel, whether before or after en Event of OsfaulL 
Lertoor shall be deemed to have exerehed reetonsble care In the custody snd preecrvatlon of ifw CoHaterai If Lendar takes such action for that 
purpose as Grantor shall requeti o» aa Lander, In Lender’s sole discratlon. shall dsam opproptiate ur^er Uis eircumstatrees, but failure to honor 
any request by Grantor shall not of Itoslf be deemed » be a failure to axorolae reosanablfi cere. Lender ahall not be required to take any steps 
necassDfy to preserve any rights to the CoUaterel sgsinst prior partie*, nor to protect, preserve or maintain any socurfiy Intorest fliven to aeourp 
tbo Indebtedness. 

LSfDER’8 EXPENDITURES, H Buy action or procftodlng la commenced that would materially affect Lshder’s Interett In tha Collatsral or If 
Grantor falls to comply wSh «ny provlilon of this Aeraemoni or any Related Oocumoms, Including but not limited to Greniot'e failure to 
discharge or pay when duo any eirwrmts Grantor Is requited to discherga or pay under this Agresment or any Related Documems, lender on 
Qrattter'a bo^lf msy (but shall ool be obligsted to} taka any aotlort that Lendor deems epptopfiaia. induding but not limited to dledwrglng or 
payiog all taxes, liens, sucutity htereets, eneumbtshcos snd other cltime, at any lime levied or placed on tho Collateral end paying all coats (er 
insuring, msintsininfl and pmsemtog tiie Collateral. All such expondlcures fncurrod or peld by Lender for euoh purposes w/ill then bear Interest et 
the reta charged urtder the Note ffom ti»e dote innurred or paid by Lender to the date of tepowneni by Gcanlor. All such expenses wIB become a 
pariel the Indebtedness snd,« Lender's option, will (A1 be peyBble on demand; <01 be added to the balance of the Note end be apportioned 
amortg and be payable with srtytoaiallnwmpeYmBnB to bacoma due during eittiBf (II tho term of any applicable inauMnea policy: or (21 the 
remcInJng lerm of the Note; or (O bo traaied ss a balloon payment which will be due end payable at the Note's maturity. The AgreemBni also 
v/lii aecure payment of these antotinu. Such right shsll be In addition to ell other rlghra and ramedlee to which Leridsf msy ^ entitled upon 
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DEFAULT. Eseh aftTM Mawing shall eo/utiiuts an Ei/am of DcfeulT uodar this Agrcament: 

V Paymorn OofaiA. Qran^r hkOs ia mstis ony poymont whon due under the (ndebtedr>ess. 

Other Dafaiiis. Grentor fete to comply woth orto porform any othartorm, obligation, covenant or oondilbn cofflalned In this Agreement or 
fn any of tha Related Documaiue w to comply with or to perform any term, obligation, covenant or condition oonteined in any other 
ssraomonl between Lander and Gransor. 

Dofaiit ki Favor of Third Psrttta. Any guarantor or Grantor dofaults under any loan, extension of creilfT, security aafeameni, purchaso or 
aalae agraamoni, or arjy othor agraamcftt, in favor of any other creditor or person that may materially affect any of tny guarantor's or 
Grantor's property or abintyto perform their respactive obligations under this Agreement or any of the Retaied Doeumonts. 

Patae Statements. Any warranty, isptesantatfan or staiomant mads or furnlthod to Lender by Grantor or on Giantofs behalf utvdar this 
Agreement or the Related Oooumena la falsa or misleading In any material raspect, either now or at (ha time mode or furnished or baeemas 
false or mtslesdirtg at any time thareahor. 

Defeedvo Collatarslliatlen. This Agreement or eny of tha Related Qoeumentt caasaa to bo m full force and effect (fncludlng fslluie of any 
collatarel doeumem to create s vUla ana parfsoied sacuffty Interest or lien) at any time and for any reaaon. 

msofyerrcy. The dieselutlon or tennfnatlon of Qnntor'e exlatenca as a going bualnaas, the insolvanoy of Granlcr, tha appointment of e 
recafver lot any part of Orantot'a proparty, any aieignmam For the beneh't of oreditors, any type of craditar workouL or the oommeneament 
of any prooaeding under arty bankruptcy or Inaplveney lawa by or againai Grantor. 

Cretfitor or Forfaftura Precaadbioa. Commeneamant of foraelosura or forfeliura procaedings, whether by judicial proceeding, ealHielp. 
raposseaalon or any other mathod, by any creditor ol Grantor or by any governmantal aganey agalnat any ooUaiaral aaouring iho 
Indebtedneas. TNs (rtetudaa a garnlahrrmnt of any of Grantor's accounts. Including deposit accounts, with Lander. Howavar, this Event of 
Default shell not sppfy If tha/a U s good fsfth dlaputa by Grantor oa to the volldity or roasonablenoss of the claim which is tha bails of the 
creditor or forfeliure proceeding and if Grantor givaa Lender written notice of the creditor or forfeiture proceeding end deposits with Lender 
monies or a aucoty bond tor tha creditor or foHclturo proceeding. In an amount determined by Lander, in Ita sole dUeratlon, as being an 
adequate reserve or bond for the tfiapute. 

Events Affeotfrtg Guaramor. Any ol tha preceding events oceuta whh respect to any Guarantor of eny of tha Indebtedness or Guarantor 
diaa or bocomes rncompetant or tavokai or dliputas the vsHdiiy of, or Habllfty under, any Guifanty of tha Irxfefatedness. 

Advarea Change. A marulei advarao change occurs In Grontor's flnoiMlol condition, or Lender believes tho prospect of gaymam or 
performaneo of the Indsbtadnaas ie (mpeirad. 

Cura Provislorw. If any datauR. odior than a default In poymont. fs curable artd If Qrontor hoc not boon glyan a naiioa of a faraaeh of the 
aarrta provision of this Agreement wliMn the pracadlng twelve (121 momha, It may be cured if Grantor, after landor sends wrfRonrtadea to 
Grantor demanding cura of such default: (If eutea tha default within ten (10) deva; or (21 II tha euro rsQUires more than ten (tOl days. 
Immediately Inltiafes steps whioh Urtder dooms In Lendar'a sola diacratfon to be suftident to cure tha default end tfisreafter condnuas and 
compleias ell foasonebU end neesBeary etape sufficient to produce compliance as soon as reasonably procKeai. 

RIGHTS AND REMEDIES ON DffAULT. If an Event of Default oeeum undar this Agraemertt, at any timo thoresfear, Lertdsr shall have all tho 
rights of a eaeurad party undat tho South Olkeis Uniform CommercMl Cods. In addition and without lirrdtatlon, Laitdar may exercise any orw or 
more of the foRovifng rights srtd romet^: 

Aooelarvta Indebtodnaas. Lander may daclaro the anllre IrKfsbtadneaa, Inoluding ony prepoymom psnelty which Grerrtor would bo roqulred 
to nay. Immediately dua and poyaMe, without netloa of any kind to Qiamor. 

Aasombla Colletaral. Lertdor may ragufre Grantor to deliver to Lender all or erry portion of thb Collelaral and ony end all cordfieataa of tltlo 
and other dooumenia ralitkis to the Ceiieterat. Lcrtdar may raqulr* Grantor to asaombla tha Collataraf and make It ivaliitala to Lander at a 
plaea to b« designated by Lender. Londar alao shall hsva full power to enter upon the pieparty of Grantor to taka postaeelen of and 
remove the Collateral. If the Colsietal eontaina olhat goodt not covered by thli Agroomont at the time of npoitasaion, Grantcr agrees 
lender may take aueh ether goods, providad that Londar melcae raatonablo effort a to return them to Grantor after rapoesasslon. 

God the CeFstaral. Lander ahoU havo fidl power to aoR, leota, tronsfer, or otherwise deal with ihi Collateral or prooaedt thereof In Londer'a 
own name or that of Grantor. Lender moy aall lha Collateral at public auction or prtvste sals, Unisas the Coiiatiml thraatana to decline 
speedily in value or U of«type ounomarlly aold on a fecognlzed market, Landor will give Grantor, end ether penena ai required by law. ) 
(oaionable notice of the time and piece of any public aalo, or the dma ihar which any private aals or any ether diapealilon of the Collataral 
la to bo made. However, no nedoc need bo provMed to ony porten who. after Event of Default oeeura, ertters Inta and audwntlecfas an 
agreement waiving (hat peraon’a fight to notiEcetlon of sale. The reoulfomania of teasonabla notleo alial) be mot If eueh notke fa given et 
leeai ten (10] days before the time of the aalo or dlapoittlon. All expenaaa relating tO the diaposhlon of the Collatoral, including whheut 
Iimitotlon tfM oxpensfls of rataUng. holding, insuring, propeifng for aals end selling the Collateral, shall faaeoma a part of tha Imfebudnoss 
secured by this Agreement end shall be payable on demerrd, with interest at the Note rate from dele of expertdiiuto until rapaid. 

Appoint Rocefver. Lender thell have the right to have c receiver appointed to take posaBsston of ell or irry part of the CofletO'al, with the 
power to pmtoet end preserve tha Collateral, to operate the Cdlateiel preceding foreclosure or sale, and to coliecc (ho rents from tho 
CoUsierel end appty tho proceeds, oyer end above the coat of lha receivership, sgtinst the Indebledness. The reeilver may serve without 
bond If parmlned by low. Londor*a right to tho oppoloiment of o roeeivor ehall exist whetitcr or not the appirant vafus of tha Collateral 
exoeeda the Indeblednaea by a substontiel amount. EmploymerTt fay Lender shall not diaqualify a peraon from daring ao o recatvar. 

Cefleet Revenues, AppY Accoutta. Lender, either fraslf or through a receiver, may coHset the paymema, rent*. Income, ar\d ravenuas hem 
the Colloteral. lender may ot any limo in Lendar'a dtseretfon transfer eny (^tlstersl Into Lender's own nama or dial ol Lendsr'e nominee 
and receive lire payments, nnle, income, end rovenuee therefrom and held the eame as aocurity )or the Indebtedness or apply U (o 
peyment of the Indobtadness in ouch order of preference ea Lander may determine. Inacfer as the CollBtert)l consists of accounts, general 
Intanglfalea, Insurance policies. Instruments, etwnci paper, choses in actian, or similar properly. Lender may demand, collact, receipt for, 
aetda, oompromise, adjvei, ewe fw, foreclcse, or realize on the Collateral as Lender may doiennlne, whether cr not bKlcbtednese oi 
Collelaral is then due. For these pwposeB, Lender may, on behalf of ai>d In the name of Qrantot, tecerve. cpsn end dleposo of msV 
trddnissed to Qiantor; change any address to which mail artd payments are to be sent; and endorse notes, chacks, drafts, money oidore, 
documents of title. Irvtiuments and Items pertaining to payment, shipmant. or stoiage of any Collatarel. To laelliieie collaetlon. Lender 
may notlty eecpwnt dsbtore end obRgors on any Colleteral to make peymsnls directly to Lender. 

Obtain DeflctsiHy. If Lender ehooses to sell any et all of the Collateral, lenlor moy obtoln «judgmant against Qnnior fer any deRclency 
remaining on the Indebtednoes due to Lender after eppllcatlon of ell emounts received from the exarcise of the rights provided In (Me 
Asreemeni, Orentor ebell be fiabis for s dafleieney even If tho transiedon dosertbsd in this subsection Is a sale of escounig ot chattel 
paper. 

Other Rtghtt and Remedies. Lender shell have ell the rights and remedies of e secured credher under the pravistens of tfw Uitlform 
Commercial Code, as moy be emended from time to time. In addition. Lander shell heve end may exerclee any or all other rights orxi 
remedies It may heve avsilablo et lavr. Inogutty. or othorvritc. 

Section of Remedes. Except os may bo prohibited by applicable lew. all of Lsndsr's rights arrd remadias, whether evidenced by thi* 
Agreement, the Relaied Documents, or by any other wriilns. shall be cumulative and may be exercised eingufaify or concurrently. Elsctlon 
by Lender to pursue any remedy sheU not exclude pursuit of any other remady, end an election lo make oxpendftures or to take action to 
perform sn otaligaticn of Qrerttai under this Agreement, eftcr Grantor'e failure to perform, shall not eKect lender's right to deofare a default 
end exorcise Us ramediaa. 

DOCUMENT REPRODUCTIONS. A reproduction of this document and any eupporting documartt ahatl hevo the full force and effect of the 
original. 

MISCELLANEOUS PROVISIONS. The following mlaoellaneeue pmvislons are s pert of this Agroomont: 

Amendmertta. Thb Agreemonl. together with eny Releted Dooumenta, oonetituraa the ontira underatending and agreomettt of tho pertios 
as to tha matters set forth in IKa Agreement. No elteretlon of ot amendmenl to this Agreement ehalt be affestlva unloBa given In writing 
and algiwd by the perry or parties sought to bo charged or beurtd by tha alteration or amandmortt. 

Anemoye' fees; Expaitaes. Grantor egreoa lo pay upon demand all of Lender's costs and expenaes. Including Lsrtder's sRemsya’ fees end 
Londer'a legal expsitses. Incurred In cenneceion with the entorcemeni of this Agreement. Lender may hire or pay someone alee to help 
enforce thic Agroamsm. and Grantor shell pay tho costs and expenaes of such enforcement. Coatt and expenses Include Lendar's 
ettoirtoys' loaa end legal expensas whether or not there fa a lewauh, Ittcludlng attornovs' fees eiyl legal sxpeitses fer banknJpfcy 
proceedings [irtcl(Kllt>g efforts to modify or vacate any outomacic olay or Injuttollanl. appoala. snd eny anticipated poat-judgment collection 
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COMMERCIAL SECURITY AGREEMENT 
{Continued} 


Grantor sin chsi par all court cosiG and ouch additional fooa sa may be direcied by the court. 

Capdon Hosdinfls. Capiioft headings in this AgrBsmeni are far convenience purpose* only and era not io be used to Intemrai or daflna ihs 
provislona of (his ABroerrtoni. 

Qever^i^ L^. Thb Agnameirt vdU bo govomed by ftderat tow eppHcablo to Lender and. to the oxiem rwt pteempted by federal low, 1h# 
low* of ttio sms of Scum Oskota without ragard to its eoofUot# of tow protdsfon*. Thb ABroembnt haa bMn uccoptod fay Lander Vi the 
State of South Dakoa. 

No Waiver by Lender. Lander ahan nat ba daamsd to hove waived any righta under this Agraomont unless such watver Is given In wrifts 
and aigned bv Lender. Me delay or om/oolon on the port of Lendor in exarelalng any right aholl operate aa a waiver of such right or any 
other right. A waiver by Laodac of a provjilon of tWa Agreement shall not piojudlee or corarOtuia a waiver of Lender’s rtoW otherwfsa » 
demand strict compliance whft that ptovialcm or any other praviSon of this Agreement. No prior waiver by Lender, nor any course of 
doaling between Lender sM Grantor, sbaJI rtonatiiuto a wsiver of any of Lender’s righta or of any of Grentor’s obligations as to any future 
trartsoetions. Whenever the coiKeni of Lander to retiulrod under this Agreamont, the granting of such consent by Lender In any inaiance 
shall not constitute cowlouInB comom to eubaequent Instances where such consent to required and In all cases suoh consent mav be 
granted or wtlhheldln the solo discrerion oi Lander, ' 

Nodeoa. Any notice roqtdrad to be given under this Agreemenl shell be given In writJrtg, and shall be effactiue v/hen actually delivered 
t^faosfcnlle luntesa otherwise required by law}, when doposltod with B iwttonally recognized overrdght courier, 
or, 11 mailed, whan depostud In the United SUta* maili at firat cliss, cartiflad or registered mall postage prepaid, directed to tho addrasaas 
shown near the beginning of tWs Agratment. Any party may change Its address (or notices under thli Agreomeiit by giving formal wrrtian 
rw»e to tha other parties, aporsiying ttiat the purpose of tho nodee to to change Ihs partv'a address, For nolioo purposes, Qraritbr egress 
to keop Lerjdar li^fmed at U fimes of aranlor'a current addroes. UnJeas otherwise preiridad or laqulred by low. If ihsra Is more than orw 
Grantor, any notice given by Lendor to arty Grantor Is daemod to be rtotiea given to all Grentori. 

Power of Attorrwy. Qramor haraby appoirMS LattOir ss Grantor'a Irrevocable atiomey-ln-fact for tho purpose of oxocutlng sny documanta 
naoesaary w partfiCi, amand, or to conrinuo tha soeurfty Interest granted in this AgrBamont or to demand totmlnaiien of fHlnoi of other 
secured partlaa. Lender may at ony tima. and without further authorization from Grantor, file a carbon, phomgraphlo or other reproduction 
of any flnertelng aiatsmant or of ttiia AgreemBni (or use a* a finenelng statornem. Grantor will reimburso Landarfor all expenaes fortna 
parfaction and iha continuation <ri the petfeetlon of Londar'e aeourlty Interest In tha Collateral. 

Sawerabiffty. if a coun of compaiani jutladItrtJon Ifnds any provision of this Agrasmont to bs illsgal, invalid, or unwiforcoabla as to any 
^umeunoo, that finding shall not make tha oWending provfston illsgal, Invalid, or unenforcssbla as to arty other drcumstarca. If feasible 
tha oNondIna pro^Hskm shall be conaWsrod modified so that It bseomas lagal, valid and enforecabla. If the offending prevision cannot ba so 
modified, if shell!» considefed deleted from Ihl* Agfeamant. Unless othorwiee required by low, tho Dlofislrty, invalidity, or unanforceebltitv 
of any provlafancf this Agmoinantahafl not aflect tha lejallty, validity or onloreoability of any other prevision of this Agreorrwnt. 

Sweoaaora arkd Aaiton*. Su^eoi to any limlotiona stated In this Agiasmant on trsnstcr of Grantor'* Intereat, this Aeroemant shell ba 
blfVOIng upon and inuro to th* benafli oi the parties, their niccsasors end asalgns. If ownership of Ih* Collstersl baeBmes vaalod In a 
ps^n other then Grantor. Latuier, without noOee to Grantor, may cfaal wWi Grentor’s eoecessora with rsfarenoa to dii* AarMrnant and tha 
ndeblednoss by way *f fotbaarattea w axtanelon without nlaaslng Grantor from the obllgationa of this Agreement or lleblllcv under the 
indQotednodB. 

Sufv^ of flepnaametiORt and WarmmiM. All lapresantatlons, wsrrentlM, and agraemama mada by Grantor In thto Agreomani shall 
survive tha aMCireori and dainrafY of this Agreomant, ahall ba cortiinolng In nature, and ahell remain to full force and ollaei until such time 
sc Grantor's Indobtcdnosa ahoD bo poW In full. 

Tima Ii of tha Esoarwa. Ttow to of lha essence to the perfermancD of this Agrasmeni. 

t^HrriONS, TIw Wlowtog ospitaEzad words snd tsrms shall have tho following mosnlnga whan used In this Agreameot. Gnlasi ipaeiffeelly 
sutad to the eontrory, all refararwo* w doll#/ imeums shall mein amounts in lawful money of the l/nlied Stataa of Amirics. Word* snd terms 
used In the glngulor shall Inoluda the plural, and the plural aheli Inoludo tha elngulai, as the dontast may require. Words and terms not otherwise 
defined In this Agreement eheS have the meanings otWbutod to suoh terms In tha Unilorm Commoroisl Cede: 

Aoraar^t Tha word *Agr»amettt* meertt ihto Commercial Sasurlty Agreamen:, ei this Commerdal Baeurliy Agrsemam may ba smertdsd 
Of modified from time » dme, together with all exhlblu and sehsdvtos snached to this Commarelat Saeurity Agreement from time to time, 

BotTowof. The word ‘Sorrower* maaht SCHOOL SU8. INC. and Include* Bll ceHttgnirt and co-makers aignlng the Neu snd *il their 
succaisore ano aeolgns. * 

^Itoesrsl. The word ‘CoBeieral* m«sna all of Orenicr’t right dda and lntor«t In and to all the Collsttral ae deieribad In tho Conetete! 
Oasonptign section ofthtoAgioement. 

Oafatrtt. Tha word •Oetoun* tTwsna the Oafouii sat forth In this Agroemant In the section tided 'Default*. 

eijvironm#rt« laws. The words 'Envlronmantol Lewa* meen any and all .state,, federal eml local staiuies, reiulatlcng and onitoance# 
releUng to Gis protection of human hosUh or the onvlronmeni. including without llmiiailan tha ^mprahaiwiva EhvfrofimaM'al Rfispbnie, 
Compensation, and UsbHfty Act of 1980, aa amsndsd, 42 U.S.C, Saction 9601, at. seq, rCEHCLA'l. the Superfund Amendmants and 
Reat^fbatlon Act of 1986, Pi/b. L, No. 98-499 I'SARA'I, the Haiaidoua Materials Transportetton Act, 49 U.S.C. Sceilon 1801, et aeo.. 
tnc RMource Conservation and Rocovary Acte 42 U»S.Cp Sacifon $901, at or olh«r sppllcpbla atoi 9 or federal laws- rylea or 
fogulfltlona adcoied pur«g»mtKonito. 

Event of Default. Tho words 'Event of Defaulf mean any of th# evems of default set forth to this Agreement to the dofsuH eeodan of thi# 
Agroontant. 

Grarrtor. The word 'Grsrnor* maant SCHOOL BUS, tNC.. 

Quwerrtor, The word 'Guarantor* mesos any guarantor, surety, or aetommodutlon party ol sny or all of the todebtedneH. 

Qowsnty. The word 'Guarenty* mean# the guirartiy from Qusrantar to Lender, including without Ifmitailcn 6 guaranty of aU or part of the 
MOtCe 

Iteordou* Substances. 'Hw words 'Hetardoo# Subatanew* mean matarials that, bocQUM of their quemlty, conoenirailon or physfeel. 
chamleal or Infecifou* ctiorootartodcs. may oauis or pota a praaent or potenti#! hsasrd to Iturnsn health or the enwiranmem whan 
^properly usod, iroaud, stored, disposed of. generated, manufoBiurod, transported or otherwise hendled. The words 'Haierdous 
Substances are used In Uwir vary broadest eettse end tocluda without limitation any and ill hazardous or toxic subatanees, trtsisrlale or 
waste 8S dofittrt by or listed under tha EnvlfonmenTBJ Uws. The term 'Hazardous Substancas* alM includes, without ilmfiatfon, petrdoum 
and petroleum by-produccs or any fraction ihireol and asbestos. 

todebiednew. The word 'Uidebtednen* mosnt the intfebtadness evidorwed by the Note or Related Documartts, Including al prlnclpsl sno 
imaraei togatlwr with ail other mdebiednass and costs and OKpensas for which Grantor is reeponsiblB urxlor tWi Agreement or under any of 
the Ksleteo Doaunienis. SpaclilcaHy. without limitation, Indabtedrwss tocludes the futura odvonces set forth to the Future Advancos 
provision, togeinor wW> all Iniarost thereon and ell amounts that may be Indirasby secured by the Cross-Collstorelizatian provision of this 
AgrssmertL 

Lender. The word 'Lender' meetu fflOMTIEH BANK-OOWNTOVkU its auccassors srtd assigns. 

Sapiomber 14, 2018 snd exsoutad by SCHOOL BUS, INC, to tha pflnclpai amount of 
?5CXJ,DOO.ro, together w»lh all tenewalc of, extenstons of, modifleatkms of. roflnanolngc of, earwolldations of, end aubstliutlorts for the 
no (9 or creoit OQfMment. 

O^^’^l'on* reeUcin^of (hl^reerarre Grantor's tight, this and totarasi In Brtd to all tha Property as described In tha 'Collrtersi 

®®«'>hiami. Tho wettfe 'Rstaied OocumentB' moan ill promlsaoty notes, credit agresmottts, loan ogteements, envIronmemBl 
agreoments, guarentJos. tocutliy egreemarrts, mongsgea, deeds of trust, st-curlty deeds, collateral mortgages, and alt other insirumonts 
ograemem# and dooumarus, wnnlier now ur lieruaftor oxlsting, executed In eonnaction weth iho Indebtednass. 

COWMEfiCWL SECUHITY AQREEMEHT AND AGREK TO fTS 
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CHANGE IN TERMS AGREEMENT 


- Princjp^" 





MMrM'gifitfil'iHlB 






Bftsin.'w.arBwftuvHI 




References in tho boxes above are for Lender's use oniy enc oo not limit tne appiicaDiiity oi tnis document to any particular loan or Item. 
Any item above containing " ■««• has been omitted due to text length limltotlone. 


Borrower; SCHOOL BUS, INC. 

S100W8TH ST 
SIOUX FALLS. SD 57107 


Lender: frontier bank-^jowntown 

SIOUX FALLS - DOWNTOWN 
101 S PHILLIPS SUITE 103 
SIOUX FALLS. SD 57104 
1605] 332*3832 


Principal Amount: $500,000.00 Date of Agreement: March 4. 2019 

DESCRIPTION OF EXISTING INDEBTEDNESS. PROMISSORY NOTE ^<57522116 DATED SEPTEMBER 14, 2018. VWTH A MAXIMUM AMOUNT 
ABLE TO ADVANCE OF $600,000.00 AND A CURRENT BALANCE OF $492,536.00 

DESCRIPTION OF COLLATERAL. SECURITY AGREEMENT DATE MARCH 4, 2019. 

DESCRIPTION OF CHANGE IN TERMS. SUBSTITUTING COLLATERAL FROM |2J 2016 PREVOST HIGHWAY COACH BUSES TO A 2015 
PREVOST HIGHWAY COACH BUS AND A 1999 PREVOST BUS. CONSIDERATION FOR THIS CHANGE WILL BE TO BRING THE INTEREST 
CURRENT AS OF TODAY. ALL OTHER TERMS AND CONDITIONS TO REMAIN THE SAME. 

PAYMENT. Boirowar will pay tills loan In one peymont of all oirlstandlns principal plus all accrued unpaid interest on Saptember 1, 2019. In 
addition. Borrowor will pay regular monthly payments of all accrued unpaid interest duo as of each payment data, beginning October 1, 201S. 
with all subsequent interest payments to be due on the same day of each month after that. 

VARIABLE INTEREST RATE. The interest rate on this loan is subject to change from time to time based on chenges in an Independent Index 
which is the Wall Street Journal prime landing interest rate as posted by at least 75^6 of the nation's largest 30 bonks and publlthad in the Walt 
Street Journal (the "Index"). The Index is not necassariiy the lowest rate charged by Lender on its loans, if the Index becomes unavailable 
during the term of this loan, Lender may osaignata a substitute index after notifying Borrower. Lender will tell Botrawer the current Index rate 
upon Borrower's request. The ImereBt rate change will not occur more often than each day. Borrower understands that Lender may make loans 
based on other rates as well. The Index currently Is 5.000% per annum. Prior to adding or subtracting any margin to the Index, the Index is 
rounded up to the nearest 0.125 percent, resulting In a current rounded Index of 5.000%. Interest on the unpaid prinitipel balance of iMs loan 
will be calculated as described In the "INTEREST CALCULATION METHOD* paragraph using a rata oi 1.000 percentage point over the Index, 
rounded up to the neerest 0.125 percent, adjusted if neoessery tor eny minimum and maximum rate limitations deiMribed befow, resulting In an 
Initial rets of 6.000% par annum based on a yeer of 360 days. NOTICE: Under no clrcumstanoca will the (merest rate on this loan be less than 
6 . 000 % per annum or more than the maximum rare allowed by applicable lew, 

INTEREST CALCULATION METHOD. Interest on this loan is oomputod on s 365/360 basis: that Is. by applying the ratio of the Interest rate over 
B year of 360 days, multipliod by the outstanding principal balenee, multiplied by the aetuai number of days the principal belenee is outstanding. 
All Interest peyeble under this loan Is eomputed using this method. This ealouletian method rosuKs In s higher effective Interest rete then the 
numeric Interest rate stated in the loan doeumonts. 

CONTINUING VALIDITY. Except as expressly eherged by this Agreement, the terma of the original obligation or obligations, Including all 
egraemertts evidenced or securing the obllgetlonis), remain unchanged and in full force and effect. Consent by Lender to this Agreement does 
not vyaiva Lender's right to strict performance of the obllgationis) es changed, nor obligete Lender to make eny future chehge In terms. Nothing 
In this Agreement will constitute a satisfection of the obllgationis). It is the intention of Lender to retain es liable parties ell makers and 
endorsers of the original obllgatlonial. Including eccommodetion parties, unless a party is expressly released by Lender In writing. Any maker or 
endorser, including eccommodetion makers, will not be released by virtue of this Agreemont. h any person who signed the original obllgailon 
does not sign this Agreement below, then all persons signing below acknowledge that this Agreement is giveri conditionally, based on tha 
reprssentetion to Lender that the non'Signing party consents to the changes and provisions of this Agreement or otherwise wHI not be released 
by it. This wsiver epplies not only to any initial extension, modificetion or relesee, but also to all such subsequent ectlons. 

DOCUMENT REPRODUCTIONS. A reproduction of this document and any supporting document shall have tl>e fuN force end effect of the 
originel. 


PRIOR TO SIGNING THIS AGREEMENT. BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS AGREEMENT. INCLUDING THE 
VARIABLE INTEREST RATE PROVISIONS. BORROWER AGREES TO THE TERMS OF THE AGREEMENT. 

BORROWER: 
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LENDER: 

FRONTIER BANK-DOWNTOWW 
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IN CIRCUIT COURT 


STATE OF SOUTH DAKOTA ) 

; SS 

COUNTY OF MINNEHAHA ) SECOND JUDICIAL CIRCUIT 

* 

FRONTIER BANK-DOWNTOWN, * 49CIV19- 

SIOUX FALLS-DOWNTOWN * 

Plaintiff, * 

♦ 

vs. COMPLAINT 

♦ 

MSM PARTNERSHIP, L.L.P., and 
STEVEN C. HEY * 

Defendants. * 

* 

COMES NOW Plaintiff, Frontier Bank by and through its counsel of record, and for its 
complaint against the Defendants named herein states and alleges: 

1 . 

Frontier Bank is a banking coiporation with offices in, among otlier places, Sioux Falls, 
Minnehaha County, South Dakota. The Defendant MSM Partnership, L.L.P. (the Partnership) is 
a South Dakota limited liability partnership maintaining an office at 5100 W. 8“" Street, Sioux 
Falls, Minnehaha County, South Dakota. The Defendant Steven C. Hey is, upon information and 
belief, a citizen and resident of Sioux Falls, Minnehaha County, South Dakota. 

INDEBTEDNESS DUE PLAINTIFF 

2 . 

In the ordinary course of its banking business, and at the request of the Partnership, 
Plaintiff made a loan to the Partnership in the original principal sum of Seventy Five Thousand 
Dollars ($75,000.00). Said loan was evidenced by a Promissory Note dated September 6,2018. 
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A true and correct copy of said Promissory Note is marked as Exhibit A, attached hereto and 
incorporated herein by this reference. 

3. 

By the terms of the above described Promissory Note, the final payment of the full sum 
of Seventy Five Thousand Dollars ($75,000.00) in principal plus all accrued interest, fees and 
charges was due and payable on or before November 15, 2018. By agreement of the parties 
hereto, and pursuant to a Change In Tenns Agi'eement dated December 26,2018, the date for 
final payment was extended to February 15, 2019. A true and correct copy of said Change In 
Terms Agreement Is marked as Exhibit B, attached hereto and incorporated herein by this 
reference. 

4. 

Payment of the sums due evidenced by the Promissoiy Note attached as Exhibit A was 
not made February 15,2019. Despite demand for payment made by written demand dated May 
3, 2019, the Partnership has failed and refused and continues to fail and refuse make payment of 
the sums due pursuant to the Promissory Note attached as Exhibit A. 

5. 

As of the date of demand for payment, May 3,2019, the sum due Plaintiff was principal 
in the amount of Seventy Five Thousand Dollars ($75,000.00), interest of Three Thousand, Nine 
Hundred Fifty-Four Dollars and Seventeen Cents ($3,954.17), and interest from and after May 3, 
2019 which accrues at a daily rate of $37.50, 

GUARANTY OBLIGATIONS 

6 . 

Plaintiff realleges all of the matters set forth in paragraphs 1 tlirough 5. 
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7. 


In connection with the loan made by Plaintiff to the Pailnership, and as an inducement to 
Plaintiff to make such loan, Defendant Hey made in favor of, executed and delivered to Plaintiff 
his Commercial Guaranty dated September 6, 2018. A true and correct copy of Defendant Key’s 
Commercial Guaranty is attached hereto as Exhibit C and incorporated herein by this reference. 

8 . 


By virtue of the default of the Partnership, and pursuant to the terns of the Commercial 
Guaranty attached hereto as Exhibit C, Defendant Hey is liable for payment of the indebtedness 
evidenced by said Promissory Note. 

WHEREFORE, Plaintiff prays for judgment against the Defendants as follows: 

1. Plaintiff prays that the Court will enter judgment against both Defendants herein, 
jointly and severally for the sum of $78,954.17, plus interest accruing from and after May 3, 
2019 to the date of such judgment, plus any subsequently acciuing late charges, and for the costs 
and expenses incurred by Plaintiff in this action including attorney fees; and 

2. That the Court, in such judgment, grant Plaintiff such other, further or different relief 
as may be just, proper and equitable, 

Dated at Sioux Falls, South Dakota, this of June, 2019. 


DAVENPORT, EVANS, HURWITZ & 
SMITH, L/I^P. 

ROBERT E, HAYES 
206 West 14^' Street 
P.O. Box 1030 


Sioux Falls, SD 57101-1030 
(605)336-2880 
Attorneys for Plaintiff 
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Referanm in the box«9 above »n tar {.ondst's use only and do not Smit the qsplteabib'ty of ihia document to any particular (can or iiam. 

Any item above containlna •^*** haa been omlnad duo to text length gmitaflonB._ 


Berrower; msh PARraarewp. l.lp. Lendwi fro«t»i bakk^kjwntowh 

5100 sv sin STReer aoox falls ■ oowhtown 

EtOUX FALLS, 8D 57107 101 8 PMLUPS SUiTE 103 

SIOUX FALLS, 8D 57104 
(60SI 3a2>3832 


Prlrtdpai Amount; $75,000.00 DatoofNetot Septembar 6. 201fi 

PROMISE TO PAY. MSM PARTNERSHIP, LL.P. rBofrowaf”! promlief to pey to FRONTIBIBANK-OOWKTOWN (‘Undv*), or order, ta laryful 
money of tt>* Uidted States of Amsrfes, the pilndpet mMum of Sevsmy>flve Tbouserv) & 00/10 0 Doffien 1475,000.00). together wfth {merest 
on the urtpsM princ^l balance from SeptMPbor $/ 2015, eakidatad ss deset&ed h the ‘INTERE&T CALCULATION METHOD* par^rapfi usina 
on Interest rate of 5.500% per annum based on a yetr of 360 days, umR paid In full The tatersst rate may ehartga urnler the terms end 
contOdons ofthe 'INTEREST AFTER DEFAULT aeottait. 

PAYMENT. Botrewer wrfll pay thb loon In one prkwIpH) payment of 675,000.00 pius imarast on November 15. 2018. This paymeot due on 
November 16. SbM. wdlF be for eB prindpe) end ell eceni^ interen not yet paid. Unless otherwise asraed er rewind by appUcabSe taw, 
payment* wB be apirttod first to any aoeniMl unpaid intarssc dwn to any lata eraNie*; tfton to any utpald colieodon mis; and then to prindpel. 
Boirowerwllpsy LsndaretLandei't addreie ehown above or at such other piece as Lender may designate tawrf^. 

INTEREST CALCULATION METHOD. Interest on dds Note b computed on a 368/360 besb: diet b. by apptyiitg the ratio d the Intereat rata 
over a year of 360 days, imidpibd by the autstendlna principal faletwa, multlpbect by the aetael trumber of day* the prtaeipal baferwe is 
outsfaUMIrtg. AK htteteet pay^b under this Note Is eemputad using this mothod. Thb eWeutattan method rasuia in a highor effective fnterast 
TOM than tha numetfc Interest mo stated In Neto. 

PFIEPAYMENTi MINIMUM WTEREST CHARGE. Borrowar agrees that all iDsti fees srx) other prepaid finance charges era earnad fully as of the 
deta of the ban end vHU mt be eutjeot to refund upon aerfy payment (whether volurrtary or as a result of defeuftl, except e* otherwise required 
by law. In any even, oven ^wn tall prepeyment of this Note, Borrower underatsixls that Lender is entitled to a mMmum (mentse ohasge of 
$25.00. Other thart Borrower's obUgailon to pay any minimum Fnlsrest charge, eorrewermoy paywithout penattveliorsporllonofthe smourrt 
owed eedlor then 1c Is due. Eorty paymente wig not. unless agreed to by Lender in writii^, rsReve Borrower of Rorrowcr'aobllgatientd continue 
to make payment* under the payment sctieduie. Rather, aetly payments will reduce the prlnetael balance due. Borrower agrees not ts send 
Lander paymenti marked "paid In fuH*. 'without recourse", or similar tanguage. I! Bon'ower senda such e psyment. Lender moy accept It 
without laatng tny of Lender's tiglita wider this Note, and Borrower will remain obSgstad to pay any further emaunt owed to Lender. <UI writnn 
oooumintasttons eoneemtag dhpvted mourns, including any check or other payment Instrument titat tadteates that the payment oonctitutes 
"payment Ir tat* of the amount owed or that btondBred with other eenditfont orfrmHotlons or astaf eadsfaettan of etbpirted amount must be 
maitad or defiversd to: FRONTIER BAMK.DOWNTO'WN. 8I0UX FALIR • DOWNTOWN. tOI S PWLUF5 SUITE 103. SIOUX FALLS. 8 D 67104. 
LATE CHJUtOE. If i payment (e 16 days or mors late. Borrower will be charged 5.000% of die reguferty sehedUed payment or $500,00. 
wMehever b less. 

INTEREST AFTER DEFAULT. Upon dafoiA. including fbilvre to pay upon Fnal maturity, the Inioreat rale on this Note ahafl be IrK/aased to 
IB.000% per annum baaed on a year of 3B0 deya. However, kt no evgm will the Inierost tote exceed the maximum InteresC rate limitations 
under applicaWa law. 

DEFAULT. Each of the fdlowlng ahali cenatltuTe an event ol defaidt TEvent of Dafeuiri under this Net*; 

Payment Oefauit Borrewcf fete id make any payment whan due under this Note. 

Other Oetaufts. Borrower falb to comply with or to perform ervy other term, obtlgetlen, ooventnt or eondMon contained In this Note or In 
any of the reiatod documents or to eomp^ with or to perform any term, ebllgailan, coveneni ar eanditien contained ta any other agreement 
between lender end Bortower. 

Default In Favor of Thttd Parties. Borrower or any Gmntor defauin under any losn, extanitan of credit, secuOty aoreefflent, purcfiaia or 
tales sgreement, or any other agreaimm, In fever of any other erodlior er person that may matarlally affect any of Borrower'a property or 
Borrower's ability to repay this Note er porform Sorrower’s obfigatlons under this Note or any of the related doeumente, 

FolM Btstemanti. Any wsn^my, represcntotlon or stsument mads or tixnlshed tO Lender by Sorrower or on Borrower's behalf under this 
Note or the related documents is f^se or mlslaodlnp In any mstsrisi respect, either now or at the time made or (umlshodorbscctnca false 
or mhlaading at any dms thereafter. 

Oesib or haolvency. The ^sotudon Of termlnetlon of Borrower's existence as a going busfnas* or Ihe death of any partner, the InsoTvsncy 
of Borrower, the appointment of a recover for sny pari o! Borrower's property, eny aBe^nmant tar the hotsGt of creditors, any type of 
creditor workout or the commoncefnent ot any procBeding under any bankruptcy or insotvsney lews by or agakwt Borrower. 

Credtur or Forfeiture FiooovArgt. Cbmmencemem of foreclosure or tarfohure procoedlnga, whether by ludlolsl prooeoding, calf'halp. 
repoaaeeekm or any other method, by eny creditor of Borrower or by eny govemmantal agency against any uReteral secvrlng the tocn. 
This Includes e garnishment of any of Borrower's accounia, including deposit eecounts, tWth Lender. However, this Event of Ooleuli shett 
not apply H thsre is a good faith djaptne by Borrower as to the validity or reasonableness of the claim which is the bnle of the creditor or 
forfeiture proceeding end if Borrower ^e$ Lender written notice of the creditor or forfeiture proceeding and deposits wfth Lander monies or 
0 smty bond tar the creditor or taifettuca proceeding, in an amount determlnsi] by Lender. In Us solo discretion, ss being an adequete 
rasarve or bond tor the dlopuia. 

Events Atfertng Coomntor. Any of the ptoeodlng events oseuns with respftct to any GuBfenlOf of orry of the Indebtedness or any 
Gusramor dies or baaomes tncompatent, or revokes or disputes the validity of, or IFeblEty under, any gueronty gf the Irxlebtadnase 
evidenced by this Note. 

Events Affcottag Ganerri ftartrwr of eortowor. Arty of the pracoding cvnnts occw* whh respect to any general portner of Borrower or any 
Senerol partner dies or becomes inccMnpstent. 

Change In Ownership. The resignation or exputalon of any general portmt whh sn ownership intsrssf of twomy-tlve percent I2S%] or mam 
In Borrower. 

Adverse Change. A motedol adwreo change occurs in Borrower's financial corxlhion, or Lender behevee the prospect of payment or 
performance o( Note l< kr^sired. 

Cure novtatons. If any defeuit, other than * dsfaidt In psymant. is curable and H Borrower hos not been given a rwllco of a breach ot the 
lamp provision of this Note whfdn tho pracoding twelve {121 monihe, H may be cured If Bonower, sher Leixter sends wrtnen notics to 
Sorrowerdemandlng eura of Buehdsfauit: (tl ourea tha default wUhIn ten 1101 days; or (2) if the cure raqiires tnore than ten ilO| days, 
Immodletoly fnilisies steps which Lender deems in Lender's sole diaerotlon to be sufflcleiit to cun the default end ihereatter contlmwa and 
compteles ell icesonablo and necessary etspe sufflfllem to produoe ocmpllonoo as aeon aa reasonably pracdCRl. 

LB{DS1'S RIQKTS. Upon default, Lender may declare the entire unpaid principal balsnoe under ihls Note and oil accrued unpaid Interoai 
Immediately due, end then Borrower will pay that amoum. 

ATTORNEyS’ FEES; EXPENSES. Lender may hire or pay someone alas to help collect this Note if Borrowar dose not pay. Borrower wRl pay 
Lender that amount. Hits Includes, si^eet to any ilmtts under appHoeWe law, Lender's attorneys' fees and Lender’s legal expenses, whether or 
not dwrfi is * lawsuit, inohidlng ettemeys’ taea, expenses for bankruptcy proceodlnge Cnduding efforta to ffioiBfy Of vacate any automab'e etsy 
or Inlunetion], and appeals, if not prohibited by applIoablD law, Barrower also will pay any court coats, In addition to all other sums ptowfdsd by 
law. 

GOVHININQ LAW. 'Tbl# Ptate w*l be governed by tadeiai law apptar^ to Lsneter end. to the exremiiBtpreempMd by fctfaraltaw. Ute laws of 
the Sato of South Dekoa wWwut regard to Hs c&ifBcU of taw previsions. TKs Note he* been eecoptod by Lander in the St«a of South 
ttakota. 

OtSHONOREO ITEM FEE. Borrowat vrifl poy fi foo 10 Lander of $16-00 If Borrower mskaa a payment on Borrower’s loart end the check cf 
preauthorized charge w'rth which Borrowar pays is letor dishonored. 

lUGHT OF SETOFF. To the extent permtaad by epplicaWs law. Lender reserves a right of satoK in all Bomawar'e accotmts whh LsntlBr twhother 
chocking, sevings, er some other accounO. This Includes aB accounts Borrower hoWo Jointly whh aomoons else ond all SBoowirs Borrower may 
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opsn In the future, f^wever, tite cioea not Include any IRA cr tooflh accounu, of any tru« eeoounta for which aeuft wooW be sroHbltBd by 
law. Bofrowar amhorfeoa Lender, u the BWant peimlttect by applicabla Jaw. to ehergo or eeioff ell eums owing or the debt aoBlnat any end ett 
juon accounts. 

COIXATBML. This Joan is uneseursd. 

DO^^EfJT REPROOUCnOHS. A reproduetfon of tKa dooumeni end any supporting document ahaJJ have die foil force end effeci of the 
onQlfwia 

aucCSSOft WTffiEBTS. The tetme of thle Note eheil be Wnding upon Borrower, and upon Sortower’e heirs, personal nipresamrtivee 
auDOoseora and assigns, end ahaR truirs lo the bsnafil of Lender and Its euccassorc and sseigns. ^ 

G^WL PROV^WS. If ar>v }»n of ^ Note oaiwot bo enforced, this fact wB! not eHeot tha rest of the Now. Lender may delay or tamo 

in'!)!! ""'“f **’''* sf’il any other peiwn who elgt^uaran^B w ertdSea 

^Is Mote, to tfw a^t allowed by iw, waive praMnwunt. demand for payment, and netlce of dSshonor. Upon any ehwga ia the ta^ol^ 

writing no party who slerta thie Note, whather as mekor, guarantw, accommodatJon raker « 
andoraar, aftali bo ralaasod from ffaMRy. An aueh pa^es agree Uiat Lender may renew or extend (repeetediv and for any lei^th of time) dtJs 

collBlaralj or Impair, fail to eeaUta upon or perfect Londefe eoourity Interests the KKlmanl; 
wf y Jwmed neeaaaary by Under wltlwwi the consent of or notiee to anyone. AB auoh partiea also agree that Urjder may 

raod^ this lean wtdtaui tha contotrt of or notice to anyona other dten the party whh whom the modlfientiM* is mads. The ohilgadfra uSar 
tnis Note are jatnt and Mvaral. 

aORflOW® READ AND UNDERSTOOD ALL THE PnOVISlONS OF THIS NOTE. BORROWER AGREES TO THE 

TEnfns Or THE fiOTE, 

BORROWER ACKNOWLEDGES RECHFT OP A COMPLCTH) COPY OF THIS PROMISSORY NOTC. 
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References In the boxes above are for Lender's use only and do not limit the epplicability of this document to any particular loan or Item. 

Any Item above eomelnlng "• »*” has been omrnad due to text length Jimitatlons, 


Borrower: msm partnership, ll.p. lender; hjontier bank*downtown 

5100 W 8TH STREET SIOUX FAUS - DOWNTOWN 

SICXJX FAOS, SD 57107 101 S PHIUIPS SUITE 103 

SfOUX FALLS, SO 57104 
{605} 332-3832 


Principal Amount: $75,000.00 Interest Rate: 5.500% Date of Agreement: December 26,2018 

DESCRIPTION OF EXtSTWG INDEBTEDNESS. PROMISSORY NOTE #56520098 DATED NOVEMBER 15, 2018. WITO AN ORIGINAL BALANCE 
OF $76,000.00 AND A CURRENT BALANCE OF $75,000.00. 

DESCRtPDOW OF COLLATEftAL. UNSECURED- 

DESCRIPTION OF CHANGE IN TERMS. EXTENDING THE MATURITY DATE TO FEBRUARY 15. 2019. CONSIDERATION FOR THIS CHANGE 
WILL BE TO PAY INTEREST CURRENT IN THE AMOUNT OF $2,414.58. ALL OTHER TERMS AND CONDITIONS WIU REMAIN THE SAME- 

CONTINUING VAUOrTY. Except as expressly changed by this Agreement, the terms of the original obligation or obligations, inoludlng all 
agreements evidenced or securing the obllgatlonls), remain unchanged and in full force and effect. Consent by Lender to this Agreement does 
not waive Lender's right to atrict performance of the obllgationCsi as changad, nor obligate L^er to make any future change In terms. Nothing 
In this Agreement will cortsthute a sedsfaction of the Dbligadon(s). It Is the intention of Leitder to retain as Sable parties ell makers end 
erxloteera of the original obilgetbnls}. Including accommodation parties, unless s party Is expressly released by Lender (n vmting. Any maker or 
endorser, including accommodation makers, wilt not be released by virtue of this Agreement. If eny peraon who sigrtad the original obligation 
does not sign this Agreement below, then all pereorts signing below acknowledge diet this Agreem^t Is given conditionally, based on the 
representation to Lender that tiie nort-slgnlng party consents to the changes end FU'ovisions of this Agreement or otherwise will not be relBased 
by ft This waiver eppifes not oitiy to any Initial extension, modification or release, but also to all such subsequent actions. 

DOCUMSIT REPRODUCTIONS. A reproduction of this documant end any supporting document shall have the fuP force end effect of the 
original- 


PRIOR TO SIGNING THIS AGREEMENT. BORROWER READ AND UNDERSTOOD ALL THE PROVtStONS OF THIS AGRSMENT. BORROWER 
AGREES TO THE TERMS OF THE AGREEMENT. 

BORROWER: 



FRONTIER BANK-DOWNTOWN 



David Me^nompeon, Market PresidBitt 


Ctp-. AIRVuiltaunM. ■» C!M$SV«teiEKUmilOS,rE miMn M'CrMeE 
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COMIVIERCfAL GUARANTY 


Borrotvor: 

MSM PARTNERSHIP, LLP. 

Lander: frcwtis) bank-downtown 


stQOwrmSTR^ 

BfOUX FAUB - DOWNTOWN 


SIOUX FAILS, 8D €7109 

101 S FHLUPS surm 103 

SIOUX FAUS, 80 67104 
{6051332-3032 

Guarantor: 

BTEk^CKEY 

104EHON0RS CIR 

SIOUX PALLS. SO 6710S 



CONTnuna GUARARTTS Ol^ PAYMBVT and performance. For good snd vs]ufibta conalderailctn. Quaranior sbeolutoly and uncondidantity 
guaramoes full and punctual payment «nd eaUa^cdon of the Fntfsbisdnoes of Borrower to Lender, and the parforrnsneo and dlschstgc of all 
Borrower'a obftgailons under ika Note end du Refoted Oocuments. Thie la a guaranty of payment bikI perfotmanos and not of oollecHoft, 40 
Lender can enforce dtls Guacenry egalnst OuareniBr even when Lender has not ardieuated Lerxfer'i remedies ogainet enyons else obllgeted to 
pay the IndobHdness or egsinac any coDataral saeurfog the Indebtedness, this Guaranty or eny other guaranty of the Indebtednese. Guarantor 
will maire any peymante to Lenderorlteorder, on demeRdflR legal tetKferoftheUnltod Sutes of Amertea, Insame^y (ufKls, without Mt-off or 
deduedork or countacclalrn, end win otiierwtee perform Borrowu'e obllgetlona under the Note snd Related Dooumertta. Under tMs Guaranty, 
OtMtencor'e liability Is unltrntiad snd Ousrentor's obltgBtlonc ore continuing. 

INDEBTEDNESS. The word *IndebtsdMsa* at used In this Guaranty mesne ail of the principal amount ouutandlitg from time te tlmo and st any 
one or more times, eccrued unpaid Imeteet tiiarecn and all eollectlon costs and legal expanses related thereto permitted by law, attorneys' fees, 
arising from any and all debie, lltbmdM and obllgaclons of every nature or form, now existing or hereafter arfsfng or acquired, that ^rrowet 
individuBlIy or collectrvety or Interohangeabty whh others, owes or will owe Lerxter. 'Irkdabtednesa* Inoludsa, without tinritatfon, leans, advancaa. 
debte, overdraft in^btedneaa, credit esrd indebtsdnesa, lease obligations, tiebilitlas and obligations under any bttareat rate pretsctlork 
egrsements or foreign corrancy exchange egieemsnts or commodity price protection agreaments, other obligations, snd Iltddllties of Borrower, 
and ony present or future judgrnanie agafnet Borrower, future sdvences, fosns or transactions that raiww, extend, modify, refinance, eontoKdate 
or eubslituts these debts, liebflhisa srtd obllgatiorts whether; voluntertly or Irwoluntarify Incurred; due or to become due by their terms or 
Bceeteratlon: eteolute or contingent; dquldetod or unliquidated; determined or undetermined; direct or Indirect; prrmary ot secondary In nsture or 
sHsIng from a guaranty or surety; secured or unseeured; (oint or aevaraf or folnl and aaverab e\^ncad by a negotiable or noifnegotiable 
Irtatrumeni or writing; arigineted by Lander or another or others; barred or unanforoaable against Borrower for any reason whatsoever,- for any 
cranasctlons that may be voidable for eny raasort Inuh as Infancy, Inaanhy, ultra vires or otherwise); end orfglnated'thert reduced or 
extingvishad erid llWn afterwsrds tncreaaed or reinststed. 

If Lendar presamty hetde one or more guarantiee, or heresttcr racotves additional guerantias from Guarantor, Landar'a rights under ell guarerrties 
shell be cumulative, this Guaranty ehaO not (unless epeeificalV provided below to the contrary) ettect or fnvalidato any such ether gueremlas. 
Guaranmi’s llebtTrty will be Guarentot's eggtegats llBbitiiyuAdertiw terms of this Quorenty and any auoh other umarminatedguBrenties. 

COmiNUING GUAAANry. -mis IS A 'CONTINUINQ GGABANTY' UNDER WHICH GUARANTOR AGREES TO GUARAffTEE THg FULL AND 
PUNCTUAL PAYMENT, PERFORMANCS AND SATISFACTION OF THE INDEBTEDNESS OP BORROWER TO LENDER, NOW EXISTING OR 
HEREAPriH ARISING OR ACQUIRED, ON AN OPEN AND CONTINUING BASIS. ACCORDINGLY, ANY PAYMENTS MADE ON THE 
INDEBl^ONESS WILL NOT OISCKARQC OR DIMINISH GUARANTOR'S OBLIGATIONS AND UABILITY UNDER THIS GUARANTY FOR ANY 
REMAINING AND SUCCEEDING irT>EBTEONESB EVEN WHEN ALL OR PART OP THE OUTSTANDING INDEBTEDNESS MAY K A ZERO 
BALANCE FROM TtME TO TIME. 

DURATION OF GUARANTY. This Guarmiy wQl take effeet whan received by Lender whhput the nBoessity of any acbepianee by Lsrrdar, or eny 
notice to Guarantor or to Borrower, and wfl) continue in full force until all the Indebisdnose Ineurred or contracted befera receipt by Larrdar of 
orry netlee of rwscatlcrt ehsK have beer> fuHy arvl finetly paid end eatlsred end all of Gurrantor's other cbllgetiorw under this OtHramy shall have 
teeri performed in hill. If Ouaramor elecu to revoke thle Guaranty, Guarantor miy only do eo in writing. Guerantor'a writtan notice of 
revocation must bo melted ta Lender, by oertifiad melt el Lendor'e iddrots Hated above or sueh ether piece as Lender moy designate in writing. 
li^Ren ravoetrtlon of this Guaranty wBI apply snV to new Indabtodness oteeted after eclusi receipt by Lander of Guerenior's written ravoeeilon. 
Per this purpose and whheui llmltstlo/i. the tarm *new Indobtednws* deaa net Include the Irtdebiedness which st tiw time of notice of 
ravooetien Is eontlngent, unllouidated. undetermined ci not due end which Ister becomes absolute, Rquidated. dstermltted or due. For tills 
puipoM snd without Irmltstlon, "new lodabtadnees* dees net Include ell or pert of the Ind^tedneea that tot Incurred by Borrower prior to 
reracstlon; fiwurrad under e oemmltment that beceme tending before tevecationi any Knewels. extenelcru, lubsilfutiont, end modlRMdons of 
the Indebtedneas. This Guaranty etiaU Urtd Guerantor'e estate es to the Indebtedness ersoted both before and after Qveranter's death or 
Incapacity, cegerdless of Lender's actual miles of Guarentor's death. Subject te the foregoing, Guerentor's executor or sdmlntotrsror or other 
legal representadve may terminate (Ms Giwanty in the same menner tn which Guarantor might hovo tonnlneead h end with tito same effect 
Release of any other guersntor or termination of eny other guaranty of the Indebtedness shell not effect the ItobUrtv of Guarantor under this 
Guerenty. A ravocstfon Lender rccsives bom eny one or more Ouerentore shall not effeet the tiBblUty of any remaining Gueraniora under ihto 
Gusrenty. U b etitidpsted that Ihtetuetion* mey ocour in tiie aggregate amauni ed the todebtedneet covered by thfa Guaranty, and Gwniirtor 
apadfioeay aekmwfe^ee snd egrass that raduciiont bi 1h» amount of the Indebtadness, awn to ura iMsra (dfl.OQ). sh^ r*ot eomtituts a 
terminetien of tiito Gueramy. This Quarernty to binding upon Buermtor end QiMrentot's heirs, successors and eulgn eo long as any of the 
indebtedness rer^nt unpaid and evantbough the IndaMednMS my from time to time ba sore dotters fSO.DO). 

GUMIANTOR'6 AtnHOftIZATXM TO LENDER. Gueiantor authorirea Lender, ahhet before or after any rcvocetion hereof, without ooUee or 
demand a^ without loMMing (Suarantot'a Itoblrty under this Guaranty, Rem time to tirns; fA) prior to rcvocstlon ee sot forth above, to maks 
one or more edditianel secured or unsecured losna to Borrower, to tease equipment or o^er goods to Borrower, or otherivtoa <o extend 
Bddtiorul credit to Sorrower; fBI to stiw, eempromlss, ranow, extend, accalerate, or otiierwlsa change one or m«e tfmee the time for payment 
or other terms of tha IrKlebtednsee or any pert of the Indobudnase, Including Incrassss end dscreBses of the rata of Intepasc on the 
IrKfebtedneee; extsnslarw may be repeated and may be for longer than tha orfgInBi Joen temi: ICI to take and hold security for the payment of 
this Guerenty or tho indebtadnets, snd exchange, enlorae, wafvs, subordlnste, fell or daelda not» perfect and r^esM any such Mcwrtty, with 
or wftixKit the substitution of nev> cMletersI; {O) to retoees, eubathute, egree not to sue. or deal wMt any one or more of Borrower’s sureties, 
endorsers, or other guarantors on any terms or In eny manner Lender may choose; IE3 xo determine how, whan and whet epplloetion of 
paymenie and credits ehaU be made on the Indabtednessf {FI to apply «uch aeour'rty and direct the order or menner of sale ttnraof. including 
wIthouT HmHattorv any nonjudlclel sale penahied by the tetms Of the controlling security agreement or deed of trust, es Lender In As dtocretion 
mey determine; (G) to tall, trenefer, esslgn or grant participations in all or any part of the Indebiedneas; end IH) to assign or transfer this 
Guaranty In whole or In part. 

GUARANTOR’S flEFRESENTATK>NS Am WARRANTIES. Guarantor represents snd warranu to Lender that fA) no representatfons or 
BgresmentB of eny kbid hove boon mado io Guarantor which would Eirit orqtMlIfy In eny way the temw of ttos Guaranty; |B) this Guaranty to 
oxocu^ at Bonowe^s request end rwt at the request of Lender; IC] Gusrantor has full power, right and authortty to enter into this Guaranty: 
(D1 the provisions of this Guarerny do not conWet with or result fa s defeult under any agreement or other Inatrumam binding upon Guarantor 
or^ do not result ki a violation of eny law, legulstion, court decree or order eppllcabla to Ousrsntor; IE) Guarantor has not end will net, without 
tho prior written consent of Lerator. sell, leese. usign, encumber, hypotheoaie, transfer, or otherwise dleposo of ail or subetantisOy ell of 
Guarantor's assets, or any Interest (iWrafaM ffj upon lender's request Guarantor win provide to Lendar financial ertd credit Information In fotm 
Bcceptabis to Lender, end sR auch nnmdtf tMormatlon which currently hai been, end eD future flnsncial Information vriileh wXi be ^mavSded to 
Lender to end will be true ertd ooirecl In all matarfel respoeu end fairly present Guaremor'9 finaneial condition as of tite data* the Biunelsl 
inlomiBtlon Is provided; fQ) no msteri^ edverse change hes ocourrad In GuBramor’s financial condition since the dale ol the most reoem 
finenclal Btetemonts provided to Lander erid tu> event has occurred which may rrtatBrfally adversely effect Guerenior's IlnanclBt condition; fKI 
rw litFgetlon, clehn, investlgatlen, administrative proceeding or simtisr aollon {including tfwse for unpekf taxes) against Guareittor to pending or 
threaterrad; fl) Lender has made no lopresentetlon to Guarantor as to the credItworthIfleBB of Gorrowari and fJ) Guarantor has ostabitohed 
adequate means of obtairting from Borrower art a continuing bests Informetfon regarding Borrower'e finattctol BondlOOft. Guarantor agrees to 
keep adequately infarmed from suttt means ot arty facne, events, or clreumatancea which might in any way affect Quenmwr'fi daks under this 
Gusroniy, attd Guarantor further sgroos that, absent a request for [nformstlon, Lander ehall have ru obligation to dlsetose to GUBfamor any 
Information or documents acquired by Lendar tn the course of ilB relatioitshtp with Borrower. 

GUARANTOR'S FINANCIAL STATEMBfl^. Guarantor agrees to furnish isrrder with the loHowIng; 

Annuel Stsfsmsms. As aewrt sc avalleble, but in no ever;: later tiian story (00) days after the and of each fiscal year. Guarantor's belonoe 

sheet end Income statement for tin year artdsd. prepemd by Guarantor. 

Tax Returns. As soon es avstfsMe, but In no event later lhatt tMrty IBO) days after the applicable filing dstC for ihe tax leportlng period 

artdad, Quarantor'e Federal etxi other govommonwl tax rotums, prepered by a tax profcseteniil sflttsfsotofy to Lender. 

AS rtnaneiel reports toquiisd to be ptowdeti tinder this Gusrenty shall he prepared In accordance nvlrh GAAP, applied on a eonsistent besla. end 
oenified by Guarantor as beir^ tivs anti correct, 

GUARANTOR'S WAIVERS. Bxcw>* «s prohibited by applicable law, Guarar>wr waives any right to require Lender (A) to contbiuo lending 
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money or lo extend other credit to Borrower; (B) to mete eny prwanunBnt, protest, demand, w notice of any Mod, jrwtudlng notice ot erty 
nonpayment of the lf>dabtednMs or of wy nonpaymertt reiated to any ooliatfiral, or notioe of any aotien or nortaotfon on the pert of Borrower 
Undar. any auraiy, endonwr. or other suaranter in connection wKh ^ Indabtednees or in connoctlon wW» the creetloft of new Or adfiltfonel 
foens or obliaatlons; ICI to roaort for paymarrt or to piooeed dlreofiy or at once against arty person, fnehidfng Borrowar or any other ouBrantor! 
(Dl to procend tfrcetty aQsinet orexhaost any coWsierai f»Jd by Lender from Borrower, any ocier juaraotor, or any other pcnon: iEi to give 
notice of the terms, timn, and place of any public or private sals of personal pmparty aaeurfty held by Lender horn Etcffowar or to comply with 
any other applicable provWone of the UidfomtCemmareia! Code; iF» to pursue ar»yothar remedy wWitn Lentfe/’a powar; or (G) tocomn^arty 
act or omaslon of any kind, or at any tima. with respect to any matter whatsoeyer. 

Guarantor aleo waives any and an rl^ or dshmsos boaed on soreiyshlp or impaimtent of coliaterel Imduding, but not Bmlted to, wiy rights or 
dofermas arislna by reason of fA> any •«» aotfon* or 'antf-deb'olartey* Jaw or any other law which may piaVont Lander from brlnstrig eny 
ftciiw>s lncludin 0 d deim for Agatnzt Guar^ntoft before or ifior Landvr's coTron^ncemow or compJotlon o< onv cciloni 

eithar judloially or by exerolse of a power of eataj (B) any elsction Of remedies by Lander which destroys pr otherwise edversely affocta 
OuaraMcifa subrogation figirts or 6 «afamef*B rights to procood agalmt Bonower for relmbufaemont, irwlutflrtg without Umlation, eny (css of 
rights Goerontor mey suffer by restort ol any law nirffing, qualifying, or iHsctwralna the Indobtccljwsa; iC) any dissbllltv or other defense of 
torrower, of any other Bwrrentor, or of any other person, or by teoson of the ceseatton of Borrower's liability from any cause whateoevar, otf«f 
^an payment in tuit in iegai tender, of it» IndebtsdnesB; (Df any n'ght to claim dischorgs of the indebmdness on tfw basis ol urijustffied 
topairment of any coUeterei lor the IndaWednesa; (fil any etetute of llmitadons, if at any time any action or ault brought by Lender agslnsc 
eueramor is eommerwad, thora la omBianding Indebtedness which fs not banad by any appliaabfe statute of limitatietts; or (Fi any defenses 
given w guarantors at low or in equity other than aetua! payrnam and pertormenco of tho indebtedness, it pnyroont is mida by Borrowsf. 
whether voliwarfly or otherwise, or by any third party, on the Indebtedness and thareaftaf Lender Is forced to remit ^ amount of that payment 
to Bortowar s iiuatae in bflnknrotcy or to any elmllar person under any federal or state bankruptey law or law for the relial of debtors, the 
irraabtadneas ahsll be coneklerad unpaid for iha purpose of the enforoemam of this Guaranty. 

GueroMor further walvaa end agrees rsM to assert or olslm at eny time any deductfone to the amount guaranteed imdar this Guaranty for eny 
claim of aetolf, oountorcltim. eoontar demand, racoupmani or elrrilar right whsther auch claim, demsnd or right may bo assarted bv the 
Borrowor, the Cosranior. or both. 

QUARANtGB'S UNDERSTANOfMO WlHi RESPECT TO WAIVERS, Guarantor wsrrantB and egreas that each of die waivers set forth above (s 
made with Guarantor's fiii knowiedge of is slgnlfioanoe and consequences and that, under the circumstsneea. ^ wsivera are rBasonablo end 
ixrt corttrary to publie policy or low. ff any such walvat Is dstormlited to be contrary to any appSoable law or piAllo poUay, suoh waiver ahall be 
effective only to the extent peimfKed by lew or pubtic palloy. 

RIGHT Of SETOFF. To the extent pamrftted by tppilcable law, Lendot rasarvas a right ol eetoff in all Quarentor'e ascountt vwth Lertder 
(whaiber eheoking, aevloge, or soma other aceounil. Thb Includes all sccounls Guarantor holds jointly with someone else and ell acoounts 
auarar»tor may open in the future. Howowr, this does not Include any [fiA or Keogh eocouttfe, or any trust accounte fer which sotoff would be 
proWWtad by taw. Quarantof sirtwrtaes Under, to the extent permitted by eppficsbis law, to hoW these funds if thare Is a defauh. and Latidw 
mey apply tho funds trr these accounts to pay what Guarantor owes under tho terms of thla Guaranty. 

SUBMOiNATMN Of BfWROWER'S COSTS TO GUARANTOR. Guarantor agrees that the Ir*dBbtadr)css, whether now existing or hereafter 
craated, shall ba superior to any dalm that Guarantor may now have or hereafter eoqutre esefnst Eorrowar, whether or r«t Borrowst becomes 
KWolvarTt. Gusianrsr hereby expreeefy aubordlnates any claim Guarantor may have agslntt Bomower, upon wiy account whatsoever, to any 
claim that Larxfer may rtaw or hereafter have agalrwt Borrowor. In the event of inaolvanoy and eonsequem HquWmlon of the ssaete of Borrower, 
through bankruptcy, by on essignment for the benefit of oredltors, by voluntary liquidation, « otherwise, the assets of Borrower appBceble to 
<he payment at the claims of both Lender end Guarantor shall be paid to Lender end ehell be first applted by Lender to the Indebtednasa. 
Guarantor does hereby Assign to Lender e9 cisims which It may have or acquire against Borrotvor or sgainst any easlanae or iruatee (n 
bankfoptcy of Borrovrerj provided howrwor, that Buch asslgnmani thali be olfactive only for tho purpose of tesudng to Lender full payment in 
tags! tender of the Indebtedness. If londor so reqnvts, any notes or credit Bgreamania i>ow or horoaftof aNddancIno any debts or obligatiani of 
Borrowet to GuaroMor shsU be rnukad w!* n legend that the same ere subject to this Ouarenty and shall bo deilvered to Lender. Gueranwr 
agrooa, and Lender la hereby euthorSod, In the name of Cuerentor, from time to Ime to file financing itaiementa end oondnuat/on statementB 
and to execute documents ana to take such edwr sedens as Larider dioma necBeaery or eDproCrtata to perfaei, preterve and enforce its itahu 
undsMhls Gturenty. 

MIBCELLANBQUS PftOV{$lON 6 , The follOHdng mlscBUBneous provialona are a pan of this Ouatanty: 

Amondmantf. Thta Ouararrty, togeUter whh eny Related Oooumems, eenethutea the entire vndsratsndiitg artd agreement of tho pertiaa as 
to the fflactcf* aol forth In tWa Guaranty, No ritereilon ol or amendment to We Guaranty shall be effactCve unfaia given In wrlHno end 
signed by 0 te party or parties sought to ba charged or bound by the elteraiion or emarxlinent. 

Attwoeya’ Feoss Expartaea. Goorenior agrees to pay upon demand all of Lender’s costa end exi»naea, frKfudIng Lender'i anomeya' fees 
and Under ’8 legal axpeneea, tneumd tr» connwtlon with the enforeometit ol this Guaranty, lender may hire or pay aomeona elge to help 
enforce this Guaranty, and Quoranror shall psy the costa and expenses of aueh eniorcamant. Costa artd axpansaa Inriudo landsr'e 
arameya' fees end legal expansee wtwther or not (here Is a lawsuit, including attorney«' fees and legaf eiqieruaa for bankruptcy 
preecBdlnga {irwfudlng efforts to modify or veoaie any autometfe stay or Injunction), eppeata, and arty entiolpatad poabjudgnunt colleetlen 
earvicee. Guarantor also thaS pay ofl court costs and such edditfonal fees bb may be directed by tho eoun. 

Caption Needhgs. Caption hesdlr^s to iKa GuarentV ero for cor^vonlsnco pufposoe only and are not to ba used to (ntarpret or defino the 
pmsdstans of this Guaranty. 


Govettiino Uw. THb Gwrenty wR be govemod by fedarei lew appUcoMs to Under and. to Ihs extant not preBRiptBd by fader^ law, dra 
laws of the Giete of Gouth OaVste wilheut regard«» ha eonfllcts of taw proVbloos. 

integtetlon. Guetenior further egreea that Guerantor haa read end fufiy utHfaratando the terms of this Guaranty; Guarantor has bad the 
opportunity to be BtMsed by Guarantor'a attomey whh respect to this Guarenty; the Guaranty fully mfiBCia GuermtOr’a htantlona and paroi 
evidence la rwt required to entafpret the temta of this Guaranty. Guarantor hereby Indamnifios and fwlds Lender harmleu Tram all losses, 
claims, damages, and com OnchKBrtg Lender’s ettomoya' foaei SUffaretf or incurred by Lender as a result of any breach by Guarantor of the 
warrantloi, repreaenutiona end egrewnente ol this paragraph. 


Imerpretedon. In all ceaea where there te more than one Sorrower or Gusrentor. then dl words used in this Guoranty In the singular tf<sll 
be deemed to have boon used In *e plural where the contsw and conatruettan so require; and where thare la more thwj one Borrower 
named ftt this Guaranty or when this Guaranty Es azecuted by more than one Quareriter, dte words ■Borrower" arrd 'Cuirar«or* 
raapeedvaly shall mean etlondany ono ormors of Uwm. Hie word3 "Gueramor," "Borrower," and 'Lender" include the hairs, auceossorc, 
Bsaigira, and transfareea of each of them, if e oourt finds that any provision of this Guaranty Is not valid or should not be enforced, that 
fact by itself wll not maen ttat dw reel of this Guaranty wiS not bs valid pr enforced. Therefore, e court will enforce the rest of the 
provisions of this Guaranty even it e provtaion of this Ghiaranty may be found to te invalid or unenforceBbto. if any one or more of 
Borrower or Querentor ere corporatfons, partnerships, llmhed flablllty companios. or similar entittaa, it la not neesaurv for Lender to Inquire 
Into tho powers of Borrower or Guarantor or of the officers, directors, partners, managers, or other agents eeilng or purporting to oot on 
thair behalf, and any Intfebledncsa mede or created fn teiisnoa upon the pretfoasod oxororso of suoh powera atiall be guaranteed under this 
Guaramy. 

Notices. Any nodee raquiretf to be {pvan under thla Guaranly shall ba given In vrrhing, end. except for rovocetion notiees by Guarenur, 
shall be elfscttvs when acCuaity delivered, when aetuslly reealvod by Talelacaimile lunlsaa Dtharwlaa required by lew), wlian dsposliod with 
e nationally reeogniud oveonlgfit coerior, or. If mclled, whan deposited in the United States mall, sa first class, certl^d or tegistsred mall 
postage prepold, directed to tl» eddraases shown near the beginning of this Guaranty. All revocation noticea by Guerantor shall be in 
writing and ahsB be effootive upon deOvory » Lander as provided In tho eactlon of this Guareritv amftled "DURATION DF GUARANTY." 
Any party may ehengo Its address for notices under this Gusranty by giving formal written noitao to the other psrtfaa, speelfying that the 
purpose of tire notice Is to ^ngo ibo party’s addrasa. For notice purposes, Guafantor agrees to keep Lender Infomsd at aU times of 
Qu 8 ranwr*s curtstti eddrew, Untastt otherwise provided or reqidred by law, it there is more tiian one Guarantor, any notice ghiert by Lender 
to any Guaraniorta d&amed ro bo notice given to at) Quarentors. 

No Waitfar by Lender. Lender shaS nm be deemad to have waived any ^hte under this Guaranly unless such waiver is given in writlna and 
signed by Lertder. No daisy or omlasioci on the part of Lender In exercising any right ahall operate as a waivar o( such right or any other 
right, A waiver by Lender of s pre^rieton of thle Guaranty shall not prejudice or oenstiluta a waiver of Lender’s rfghi otherwisa to demand 
airiet compliance with that provfstan or any other prowslon of this Guaranty. No prior waiver by Lendar, nor any course of dealing betwean 
‘ of sny of Lender's r^hts or of any of Guarantcr’s oWigations as to any fvtwe BaFttaclIons. 
SS "T ihogranUng of such consent by Lerxtar In any ir»ian« 

the and In ali cases Such conaant may be granted or wKd to 

SiMcessm end AhUw., Subjact w any fimitations stated In this Guaramy en‘ ttansfar of Quarenior'a interest, iWs QuarBitty shall be 
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biding upon and inure to the benafH of the parties, dtelr auocessofs end assigns. 

DOCUMENT REPRODUCTIONS. A tsproductlon 'Of Ihls dccufflsrit and any supponirtg document sball have the iiai tone end affect of tfia 
odginsl. 

DERNtTKiMS, The foltowlng eot^lUad words and terms ahsii have iho following muntnge whart used In dila Guaranty. Unless spsotflealfy 
auied TO the contrary, all rafeieneaeto dotlar amounts shsll mean amounts In lawful manay of the UrdtedStatosof Amsrtaa, Words ^ terms 
used In the airtgulor shall Inofuda U>a pturel, and the plurel shall include the so^gular, as tha oomeM mey raqulra. S^rda and tsmts not otherwise 
dellned in this Guaranty ahatt have the moanicigs anributod to such terms In the Uniform Commerdat Code: 

Domwer. The word 'Borrowor* masna MSM PARTNERSHIP, L.LP. and Includes all cosigners and co'metcers slgrting dre Note and flif 
their euoMssera andasstgna. 

GAAP. Tha word *GAAP' means generally accepted eccounting pdneipies. 

Guarantor. The word 'Guarantor* mearte evaryone signing this Guarsmy, Including without limitation STEVEN C HEV, stxi In each case, 
any signer's successora and assigns. 

Guaranty. The word ‘CuarsfRy* means iMs guoranty from Guarantor to Leraler. 

Indabtednass, Tha wtrrd 'lt>dsbtednesa* means Borrower's Indcbtodness to Lander ss more particularly described In this Gusrartty. 

Lottdet. The word ‘Lander* means FRONTIER BANK-DOWnTOVI^, its suceessoro and assigns. 

Note. The word 'Note* rrtesna end Mcludss without limitation all of Borrower's promissory notse and/or credit agreements evldertclrtg 
BDROwar's loan obligations In fovor of Lottflsr, togathsr with all renewals of, exifin^ona of, modIfIcBtiatH of, rsRnsnoings of. imworidaiions 
of and substftutlons for promissory notas or credit agreements. 

Rotated Donirrwrts. The worda ‘Related Oocumsnis* mean aP promlasory notes, credit agreements, loart agrBemants, sn'dronmemel 
agreements, guarantiee, security agrsemants, mortgages, deads of trust, security doeda, collateral rrtortgages, erd ell other Instruments, 
agroemonta end efoeuments, wheti^Row or harsafter erdstlrtg, executed Incanneatlon widi tha Indebiodnesa. 

EAOd UNDERSIGNS) GUARANTOR ACKNOWLEDGES HAVING READ AU TltE PROVISIONS OF TItfS GUARANTY AND AGREES TO fTS 
TERMS. IN AlH)mON. EACH GUARANTOR UNDERSTANDS THAT THIS GUARANTY tS EFFECTIVE UPfW GUARANTOR'S EXECUTION ANO 
OEUVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WU CONTINUE UNTIL TEHMNATS) IN THE MANNER SET FORTH 
iN T\fE SECTION TirLED ’OURA-nON OP GUARANTY'. NO FORMAL AOCEPTAN(% BY LENDER IS NECESSARY TO MAKE THIS GUARANTY 
THeGUARANrYISOATEDSOTEM6ER6.2018, 



INDIVIDUAL ACKNOWLEDGMENT 


I 

I 


STATE OF_ 
COUNTY OP 


I 

ISS 

I 


On this day before me. tha vodersigetod Noiery PutallD, perseneEy eppoared STEVB4 C HEY. to me known to be the IndMduel dMortbed In and 
wlu executed the Commerelal Quetmiy, and ickrowledged that he or she signed the Guerenty as Ms or her (raa and volume^ act end desd, 
for the uses end puhwaos therein mtndotMd. 

Given under my hetid end ofRcIsl seel tHs dsy Of _ . . 2 0 . 

By___ 

Hotsry P»A»Ka in and (or tin State of My oamrrJaeton expi res _ 


UN T M.w.BjiMg «H>. Hiv»XnM<. •** * utixmm H Kmt man nvmtnii 
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